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EQUIPMENT TRUST AGREEMENT dated as of February 1, 1973,
between FIRST SECURITY BANK OF UTAH, M.A., as Trustee
(here: nafter called the Trustee), and CENTRAL BANK, N.A.., a
natioi al banking association, having its principal place of
businf ss in the State of California (hereinafter called the
Compar y) - I

WIEREAS, the Company has agreed to sell, assign and transfer
to the Trustee security title to the railroad equipment described
in Schedule I hereto subject to the provisions hereof, which
equipment is to be manufactxired and sold pursuant to two
Manufacturing Agreements each to be dated as of February 1, 1973
(hereinafter called the Manufacturing Agreements) among Bethlehem
Steel Corporation and MacLean-Fogg Lock Nut Company, respectively
and the company and Canadian National Railway Company
(hereinafter called the Lessee), the Manufacturing Agreements to
be substantially in the form of Annexes A and A(1) hereto; and

i • . . . '
WKEREAS, such security title is to be vested in and is to be

retained by the Trustee and leased to the Company hereur.der until
such security title is released under the provisions hereof; and

SREAs'r the Company proposes to enter into a Lease of
;nt to be dated as of February 1, 1973 (hereinafter called
ise) , with the Lessee, substantially in the form of Annex B

,,, pursuant to which the Company will lease such railroad
mt to the Lessee, and such Lease of Equipment is to be

assigned to! the Trustee ptirsuant to the Assignment (as
hereinafter' defined) ; and

t • • • ' '
WHSREAS, the 7 7/8% Equipment Trust Certificates, Due 1988

{Secursd by1 Lease Obligations of Canadian National Railway :
Company) (hereinafter called the Trust Certificates) , are to be
issued and sold, and the proceeds of such sale are to be held in
trust 3y the Trustee and are to constitute a fund to be known as
Equipment Trust, Due 1988 (Secured by Lease Obligations of
Canadian National Railway Company), to be applied by the Trustee
as pro/ided herein; and

WHEREAS, the text of the Trust Certificate is to be
substantially in the following form:""
$.

(Secure
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[FORM OF TRUST CERTIFICATE]

No.

7 7/8% EQUIPMENT TRUST CERTIFICATE
j DUE 1988

d by Lease Obligations of Canadian National Railway Company)

st Security Bank of Utah, N.A., Trustee (hereinafter
the Trustee) under an Equipment Trust Agreement dated as



of February -1, 1973 (hereinafter called the Agreement), between
the Trustee and Central Bank, N.A,, a national banking
association (hereinafter called the Company), certifies that

or registered assigns is entitled
to an interest of $ in Equipment Trust, Due 1988
{Secured by Lease Obligations of Canadian National Railway
Company), due and payable on or before July 1, 1988, in
instalments as hereinafter provided, and to interest on the
amount of unpaid principal from time to time due and owing
pursuant to this Certificate due and payable quarterly on January
1, April 1, July 1 and October 1 in each year commencing July 1,
1973, at the rate of 7 7/8% per annum from the date hereof until
such principal amount becomes due and payable, with interest on
any overdue principal and interest, to the extent legally
enforceable, at the rate of 8 7/8 % per annum. Payments of
principal and interest shall be made to the registered holder at
the principal Corporate Trust Office of the Trustee in Salt Lake
City, Utah, in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the
payments of public and private debts. Each of such payments
shall be made only from and out of, and only to the extent of,
rentals or other moneys received by the Trustee and applicable to
such payment under the provisions of the Agreement or under the
provisions of an Assignment of Lease and Agreement dated as of
February 1, 1973, between the Company and the Trustee. The
liability of the Company for all payments to be made by it to the
Trustee under the Agreement is limited by Section 4.03 of the
Agreement, The principal amount of the Trust Certificates is due
and payable in 60 quarterly instalments of principal payable on
January 1, April 1, July 1 and October 1, in each year commencing
October 1, 1973, calculated as provided in the Agreement so that
the aggregate of the principal and interest payable on each such
date shall be substantially equal. Interest shall be computed
hereunder on the basis of a 360-day year of twelve 30-day months.
Since partial payments of principal on this Certificate are not
required to be noted on this Certificate, inquiry should be made
at said office of the Trustee as to the principal amount at any
time remaining unpaid hereon.

This Certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount not exceeding
$760,000 and issued or to be issued under the Agreement, under
which security title to certain railroad equipment {or cash or
obligations defined in the Agreement as "Investments" in lieu
thereof, as provided in the Agreement) and the above-mentioned
Assignment of Lease and Agreement are held by the Trustee in
trust for the equal and ratable benefit of the holders of the
Trust Certificates issued thereunder. Reference is made to the
Agreement and the Schedule and Annexes thereto (copies of which
are on file with the Trustee at its said office) for a more
complete statement of the terms and provisions thereof hereby



incorporated herein, to all of which the registered holder
hereoj , by\accepting, this Certificate, assents.

i • ' ' ' ' . ' . ' . •
The transfer of this Certificate in whole or in part may be

registered I upon the terms and conditions set forth in the
Agreeiient on the books of the Trustee upon surrender to the
Trusts
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e at1said office of the Trustee of this Certificate
anied by a written instrument of transfer, duly executed by
gistered holder in person or by duly authorized attorney,
m satisfactory to the Trustee. The Trustee and the Company
em and treat the person in whose name this Certificate is
eredlas the absolute owner hereof for the purpose of
ing payment of principal and interest and for all other
es and shall not be affected by any notice to the contrary.

case of the happening of an Event of Default (as defined
Agreement) all instalments of principal and interest
ented by this Certificate may become or be declared due and

payable in [the manner and with the effect provided in the
Agreement
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Dated

WITNESS WHEREOF, the Trustee has caused this Certificate
signed by one of its Vice Presidents or Assistant Vice
ents,, by his signature or a facsimile thereof, and its
ate seal or a facsimile thereof to be hereunto affixed or
imprinted and to be attested by the manual signature of
its (secretaries or Assistant Secretaries.

Attest

of

FIRST SECURITY BANK OF UTAH,
N.A,, Trustee

by.

NOTE:

Authorized Officer

Trust Certificate has not been registered under the
Securities Act of 1933 and may not be disposed of unless
such disposition i.s exempt from the registration
requirements of said Act.



FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto

Please insert Social Security or other
identifying number of Assignee ,

the within Equipment Trust Certificate and does hereby
irrecovably constitute and appoint
attorney to transfer the said Certificate on the books of the
within named Trustee, with full power of substitution in the
premises.

Dated,

WHEREAS, it is desired to secure to the holders of the Trust
Certificates the payment of the principal thereof, as hereinafter
more particularly provided, with interest thereon, as hereinafter
provided, payable quarterly in each year, and to evidence the
rights of the holder or holders of the Trust certificates in
substantially the form hereinbefore set forth;

NOW, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as
follows:

.ARTICLE ONE

Definitions

Section 1.01. Definitions. The following terms (except as
otherwise expressly provided or unless the context otherwise
requires) for all purposes of this Agreement shall have the
respective meanings hereinafter specified:

Affiliate of any corporation shall mean any corporation
which, directly or indirectly, controls or is controlled by, or
is under common control with, such corporation. For the purposes
of this definition, control (including controlled by_ and under
common control with)., as used with respect to any corporation,
shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies
of such corporation, whether through the ownership of voting
securities or by contract or otherwise.

2^. shall mean the Assignment of Lease and Agreement
dated as of February 1, 1973, by the Company to the Trustee
substantially in the form of Annex C hereto.



Authorized Officer shall mean such person or persons as are
duly irrthorized or designated by or on behalf of the board of
directors or executive committee of the Trustee to sign, certify,
countersign or attest documents on behalf of the Trustee.
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sic EguiESjent shall mean the Equipment described in
le I'hereto, excluding the Pedestal Equipment.

! ' ' 'siness Day shall mean a calendar day, excluding Saturdays,
s and holidays or other days on which banks are authorized
to close in Salt Lake City, Utah or New York, New York.

ani shall mean Central Bank, N.A. , a national bcinking
ation.

Ccnsent shall mean the Lessee's Consent and Agreement dated
as of February 1, 1973, in the form annexed to the Assignment.

ri>orate Trust office shall mean the office of the Trustee
b Lake City, Utah, at which the corporate trust business of
ustee shall, at the time in question, be administrered,
office is, on the date of execution of this Agreement,
d at !79 South Street, Salt Lake City, Utah 84111.

st, when used with respect to the Equipment, shall mean (i)

Cc
in Sal
the Tr
which
locate

Co
the adtual 'cost of the Basic Equipment expressed in U.S. dollars
(including .freight charges, if any, from Bethlehem's plant to a
point Df delivery to the Lessee and applicable local, state or
federal Cariadian or United States sales tax, if any, and.
including qnly such other items as may be properly included in
such cost under sound accounting practice), as evidenced by the
invoic= preisented by Bethlehem with respect to such Basic
Equipment (hereinafter called Bethlehem's Cost); and (ii) the
actual cost of the Pedestal Equipment expressed in U.S. dollars
(including installation costs and freight charges for the
Equipment, if any, from MacLean-Fogg's plant to a point of
delivery to the Lessee, and applicable local state or federal
Canadi in ors United States sales tax, if any, and including only
such o :her items as may be properly included in such cost under
sound 3ractice) as evidenced by the invoice presented by MacLean-
Fogg with respect to the Pedestal Equipment {hereinafter called
MacLea;i-Fogg's Cost).

De )qsited Cash shall mean the aggregate of (a) the proceeds
from t:

by the
purcha
of Sec
rentals
Truste

sale of the Trust certificates deposited with tine
Truste*! pursuant to Section 2.0.1 and, when required or indicated

context, any Investments (and the proceeds thereof)
ed by the use of such proceeds pursuant to the provisions
:ion 8.04, and (b) any sums restored to Deposited Cash from
pursuant to Section 1.04(1) and on deposit with iihe



Equipment shall mean the new standard gauge Basic Equipment
described in Schedule I hereto and after the Pedestal Equipment
is affixed thereto, shall include the Pedestal Equipment.

Event of Default, shall mean any event specified in Section
5,01 to be an Event, of Default,

The word ho^der^ when used with respect to Trust
Certificates, shall mean the registered holder thereof and shall
include the plural as well as the singular number.

Investments shall mean (i) direct obligations of Canada or
any agencies thereof or obligations for which the faith of Canada
is pledged to provide for the payment of principal and interest
or (ii) commercial paper of any company incorporated and doing
business under the laws of the United states of America or one of
the States thereof rated P1 or P2 by Standard 5 Poor's
Corporation or its successor or (iii) certificates of deposit of
commercial banks, including those of the Trustee, in the United
States of America having capital and surplus aggregating at least
$25,000,000, in each case maturing in not more than one year from
the date of such investment.

Lease shall mean the Lease of Equipment dated as of February
1, 1973, between the Company and the Lessee substantially in the
form of Annex B hereto.

Lessee shall mean Canadian National Railway Company, a
Canadian corporation, the lessee under the Lease, and its
successors and assigns.

Lessee* s Certificate shall mean a certificate signed by the
President, any Vice President, the Treasurer or the Secretary,
the Assistant Secretary or the Deputy Secretary of the Lessee.

Manufacturers shall mean Bethlehem Steel Corporation, a
Delaware corporation, the manufacturer and seller under
Manufacturing Agreement No. 1 (hereinafter sometimes called
Bethlehem) and MacLean-Fogg Lock Nut Company, a Delaware
corporation, the manufacturer, seller and installer of the
Pedestal Equipment to be affixed to the. Equipment manufactured by
Bethlehem under Manufacturing Agreement No. 2 (hereinafter
sometimes called MacLean-Fogg) ,

Agreements shall mean Manufacturing Agreement
No, 1 dated as of February 1, 1973, among the Company, the Lessee
and' Bethlehem, substantially in the form of Annex A hereto
(hereinafter sometimes called Manufacturing Agreement No. 1) and
Manufacturing Agreement No. 2 dated as of February 1, 1973, among
the Company, the Lessee and MacLean-Fogg, substantially in the
form of Annex A(1) hereto (hereinafter sometimes called
Manufacturing Agreement No. 2).



Qfl-- Vceg's Cert if icate shall mean a certificate signed by the
nt, ,any vice President or any Assistant Vice President of
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inion of Coun_sel shall mean an opinion in v;ritir.g signed by
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Truste
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counsel who shall, be satisfactory to the Trustee and who
an employee of the Company or the Lessee. The acceptance
Trus;tee of, and its action on,' an Opinion of Counsel shall
ricie'nt evidence that such counsel is satisfactory to the

3esta'l Equipment shall mean the pedestal equipment
:>ed ijn Schedule I hereto permanently affixed to the Basicdesc

Equipment by MacLean-Fogg
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-chasie Agreement shall mean the Purchase Agreement dated as
>-uary 1, 1973 among the Company and the Purchaser named in
C thereto, . :

-chaser shall mean the Purchaser named in Annex I to the
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mest shall mean a written or telegraphic request for the
therein, specified received by the Trustee in the case of
tten request at least two Business Days prior to the time
,ion requested thereby is to be taken and signed on behalf
Company by the President/ any Vice President or any
int Vice President of the Company. .
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Certificates shall mean the 7 7/8% Equipment Trust
cates, Due 1988 (Secured by Canadian National Railway
Lease Obligations), issued hereunder.

,st Equipment shall mean all Equipment at any time; subject
terms of this Agreement.

tee shall mean First Security Bank of Utah, N.A., a
1 banking association, and, subject to the provisions of
Eight, any successor as trustee hereunder.

words herein, hereof, hereby, hereto, hereunder and words
lar import refer to this Agreement as a whole and not to
ticuiar Article, Section, paragraph or subdivision hereof.

ARTICLE TWO

Trust Certificates and Issuance Thereof

Sec
equal t
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forthwi

tion 2,01 Issuance of Trust Certificates. An amount
o the proceeds of the sale of the Trust Certificates, but
s than the aggregate principal amount thereof, shall
th be deposited with the Trustee.



Thereupon, wi-hhoi.it waiting for the recording or filing of
this Agreement or of any other instrument respecting trie Trust
Equipment, the Trustee shall issue and deliver, as the company
shall direct by Request, Trust. Certificates in the aggregate
principal amount so sold,

The aggregate principal amount-of'Trust certificates which
shall be executed and delivered by the Trustee under this Section
shall not exceed the sum of 5760,000, and the aggregate principal
amount represented' by all the Trust Certificates shall be payable
as.hereinafter set forth.

Section 2.02. Interests Represented by Trust Cgrtificates^
Interest^ Maturity. Each of the Trust Certificates shall
represent an interest in the amount therein specified in the
trust created hereunder and shall have a final maturity of July
1, 19B3. The Trust Certificates will bear interest from the date
-thereof, payable on January 1, April 1, July 1 and October 1, of
each year commencing July 1, 1973, at the rate of 7 y/8« psr
annum, with interest payable .on overdue principal and interest as
set forth in the Trust Certificates. The first instalment of
principal of the Trust Certificates shall be payable on October
1, 1973, and subsequent instalments shall be payable quarterly
thereafter on each January 1, April 1, July 1 and October 1 to
and including July 1 „ 1988, each such date being hereinafter
called a Payment Date. The principal amount of the Trust
Certificates payable on each of the 60 quar-terly Payment Dates
shall be calculated on such a basis that the aggregate of the
principal and interest payable on each Payment Date shall be
substantially equal and such 60 instalments of principal and
interest will completely amortize the principal of and interest
on the Trust Certificates. The Company will furnish to the
Trustee and each Purchaser a schedule showing the respective
amounts of principal and interest payable on each Payment Date,

The principal of and interest on the Trust Certificates shall
be payable (a) at the corporate Trust Office, in such coin or
currency of the United States of America as, at the time payable,
shall be legal tender for the payment of public and private
debts, but (b) only from and out of rentals or other moneys
received by the Trustee and applicable to such payment under the
provisions hereof. Notwithstanding the provisions of clause (a)
of the preceding sentence of this paragraph, in the case of
payments of principal and interest to be made on a Trust
Certificate not then to be paid in full, upon request and deposit
with, the Trustee of an agreement of the holder of such Trust
Certificate {the responsibility of such holder to be satisfactory
to the Company) obligating such holder, prior to any transfer or
other disposition thereof, to surrender the* same to the Trustee
for notation thereon of the instalments of principal amount
represented thereby theretofore raid in whole or in part, the
Trusts? will mail its check on the Business Day preceding the



date <?ach such payment is due to such registered holder at his
address shown on the registry books maintained by the Trustee;

î«. however^ that this sentence shall not apply to any
Purchaser so long as such Purchaser is a holder of Trust
Certificates, and the Trustee shall make payments of principal
and interest to such Purchaser at its "home office" address set
forth in Annex 1 -to the Purchase Agreement by mailing its check
as aforesaid or, if requested in writing by the Purchaser so to
dor by bank wire.

Certil
forth.

Section 2.03. Form of Trust Certificates. The Trust
icates shall be in substantially the form hereinbefore set
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ctiori 2.0U. Execution by Trustee. The Trust Certificates
be signed in the name and on behalf of the Trustee by the
or facsimile signature of one of its Authorized officers
s corporate seal or a facsimile thereof shall be affixed or
ted thereon and attested by the manual signature of one of
thorlzed Officers. In case any officer of the Trustee
signature, whether facsimile or not, shall appear on any of
ust Certificates shall cease to be such officer of the
e before the Trust Certificates shall have been issued and
red by the Trustee or shall not have been acting in such
y on the date of the Trust Certificates, such Trust
icates may be adopted by the Trustee and be issued and
red as though such person had not ceased to be or had then
uch officer of the Trustee.

! • • • - • . . . • ' • • '
ction 2.05. Characteristics of Trust certificates.

The Trust Certificates: shall be registered, as to both
pal and interest, in the name of the holder; shall be (i)
=rabl'e on the books cf the Trustee in whole or in part and
^changeable for Trust Certificates of other denominations
al aggregate outstanding principal amount, upon
nation and surrender thereof for registration of transfer
nange> at the Corporate Trust Office, accompanied, in the
registration of transfer, by appropriate instruments of

2r, duly executed by the registered holder of the
lered' Trust Certificate or Certificates or by duly
Lzed attorney, in form satisfactory to the Trustee,
;d.,r however^ that no Trust Certificate shall be issued in a
)al amount less than $10,000 except in the case of the
>r or. exchange of a Trust Certificate which at the time is

in an inpaid principal amount of less than $10,000; each Trust
Certificate! shall be dated as of the date of issue unless issued
in exchange for another Trust Certificate or Certificates bearing
unpaid
dated
entitle the registered holder to interest from the date thereof.
The Trx

interest from an earlier date, in which case they shall be
s of'such earlier date; and each Trust Certificate shall

ste« shall, if any prepayment shall theretofore have been
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made pursuant to Section 3.01 or 4,07, attach to each Trust,
Certificate issued upon reaistration of transfer or exchange a
revised schedule of payments of principal and interest as
provided in Section 3.01 and 4,07.

(b) Anything contained herein to the contrary
notwithstanding, the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute owner
of such Trust Certificate for all purposes and shall not be
affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of
the Trust Certificates and, upon presentation of the Trust
Certificates for such purpose, the Trustee shall register any
transfer as hereinabove provided, and under such reasonable
regulations as it may prescribe.

(d) For any registration, registration of transfer or
exchange, the Trustee shall require payment by the person
requesting same of a sum sufficient to reimburse it for any
governmental charge connected therewith.

(e) Each Trust Certificate delivered pursuant to any
provision of this Agreement in exchange for, or upon the
registration of transfer of the whole or any part, as the case
may be, of one or more other Trust Certificates, shall carry all
the rights to principal and to interest accrued and unpaid and to
accrue, which were carried by the whole or such part, as the case
may be, of such one or more other Trust Certificates, and,
notwithstanding anything contained in this Agreement, the Trust
Certificates shall be so dated that neither gain nor loss in
.interest or principal shall result from such exchange,
substitution or registration of transfer.

(f) The Trustee shall not be required to issue, register the
transfer of or exchange any Trust Certificates for a period of
ten Business Days next preceding any interest payment date.

Section 2.06. Replacement of Lost Trust Certificates. In
case any Trust Certificate shall become mutilated or defaced or
be lost, destroyed or stolen, then on the terms herein set forth,
and not otherwise, the Trustee shall execute and deliver a new
Trust Certificate of like tenor and date,, and bearing such
identifying number or designation as the Trustee may determine,
in exchange and substitution for, and upon cancellation of, the
mutilated or defaced Trust certificate, or in lieu of and in
substitution for the same if lost, destroyed or stolen. The
applicant for a new Trust Certificate pursuant to this Section
shall furnish to the Trustee and to the Company evidence to their
satisfaction of the loss, destruction or theft of such Trust.
Certificate alleged to have been lost, destroyed or stolen and of
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of Section 3,03) pay
be, out of
not in excess

Section 3.02. £a.vrvv?n_h of 0£122iLi-'t£9. £Sstii From "time to time
and j as any of the Basic Equipment or. Pedestal Equipment
l have becon;-7,1 subject tc trie terms and provisions hereof as

in Section 4.02, the Trustee shall upon Request (subje
to the provisions of Section 3*04 and the Company's .making
payment as contemplated by the provisions of Section 3,03) a to
netnlehsrh and/or to MaoLean-Fogg, as the case may

Cash then held by the Trustee an amount
or the aggregate Bethlehem1 s Cost or Mac Lean- Fogg's Cost/

he case may be, thereof, as specified in -the certificate
ished to the Trustee pursuant to Section 3.04(b). Anything
ined in this Agreement to the contrary, notwithstanding, the
ee shall have no duty to make any payment to the
acturers pursuant to -this Section prior to the Closing Date
efined in the Purchase Agreement) , or in the event that on
losing Date (as defined in the Purchase Agreement) the
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aggregate principal amount of Trust Certificates to be sold on
such Closing Date shall not have been purchased by the Purchaser.

ection 3.03. Payment of Deficiency. The Company covenants
that] contemporaneously with any payment by the Trustee pursuant
to Section 3.02 hereof with respect to any Trust Equipment, but
subject to the provisions of Article 4 of each Manufacturing

ntj, it will pay to the appropriate Manufacturer that
portion of Bethlehem's Cost or MacLean-Fogg's Cost, as the case
may lie, of the delivered Basic Equipment or Pedestal Equipment
not tlaid out of Deposited Cash as provided for in Section 3.02
hereof. It is understood and agreed, however, that, as provided
in Arlticle 3 of each Manufacturing Agreement, unless the Company
shalll otherwise agree the total Cost of the Trust Equipment shall
not ejxceed $950,000 (U, S.)«

Slectio'n 3.04. Supporting Pagers. The Trustee shall not pay
out apy Deposited Cash pursuant to Section 3.02 with respect to
any Tpist .Equipment, unless the Trustee shall have received, in
form pnd substance satisfactory to it and its counsel:

i . • : • • • • - ; . ; •
(a) one or more duly executed Certificates of Acceptance

n defined in the Lease) with respect to the Basic Equipment
or the! Pedestal Equipment, as the case may be, certifying

at the Trust Equipment described and specified, therein (by
n.ber! or numbers, in the case of the Basic Equipment) has
en delivered and, in the case of the Basic Equipment, has
en marked in accordance with, the provisions of S€;ction 4.06
reef; and certifying, in the case of Pedestal Equipment,
at such Pedestal Equipment has been permanently affixed to
sic Equipment (specified by number) accepted hereurider and
der the Lease;

(b)
a
state

an invoice or invoices from Bethlehem or MacLean-
the case tr.ay be, and a Lessee's certificate which

that, such Trust Equipment is Basic Equipment or
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•.th~ ownership and authenticity of such mutilated, defaced, lost, •
'destroyed or stolen Trust Certificate, and also shall furnish a
letter of indemnity in the case of any Purchaser or, if other
than a Purchaser, such security or indemnity as may be required
by the Trustee and by the Company in their discretion, and. shall
nay all expenses and charges of such substitution or exchange.
All Trust Certificates are held and owned upon the express
condition that the foregoing provisions, to the extent permitted
by law, are exclusive in respect of the replacement of mutilated,
defaced, lost, destroyed or stolen Trust Certificates and shall
.preclude any and all other rights and remedies, any law-or
statute now existing or hereafter enacted to the contrary
notwithstanding. •

ARTICLE THREE

Acquisition of Trust Equipment by Trustee; Deposited Cash

Section 3.01. Acguisition and Exclusion of Equipment:
EE£23.YJ2£H£ Q£ Depoisted Cash. The company shall sell, assign and
transfer to the Trustee as Trustee for the holders of the Trust
Certificates, security title to all the Trust Equipment described
in Schedule I hereto; provided, however, that any Basic Equipment
or Pedestal Equipment not accepted pursuant to Section 4.02 and
settled for pursuant to this Article Three before July 1, 1973,
shall be excluded from this Agreement and not included in the
term Trust Equipment. In the event of any such exclusion, the
Company and the Trustee shall execute an agreement supplemental,
hereto limiting this Agreement to the Trust Equipment theretofore
accepted and settled for hereunder.

In the event that it is anticipated that on (i) July 1, 1973,
(ii) the final date of settlement for Equipment pursuant to this
Article Three or (iii) the date of any Event of Default (as
defined in Section 5.01 hereof) as to which the Trustee has
actual knowledge (the earliest of said dates being hereinafter
called the Cut-off Date) any Deposited Cash shall remain in the
possession of the Trustee, the Trustee shall so notify each
holder of Certificates to whom a prepayment is to be made as
provided below at least, five business days preceding the Cut-off
Date, and, on the Cut-Off Date, shall (a) sell all Investments
then held by it as soon as practicable and (b) apply Deposited
.Cash to the pro rata prepayment, in Salt Lake City Clearing House
funds, of each instalment of principal remaining unpaid on the
Trust Certificates (in proportion to the principal amount
represented by each such instalment), each of the holders of the
Trust Certificates to share proportionately in such prepayment.
Thereupon the Company will promptly furnish to the Trustee and
each cf the holders of outstanding Trust certificates so prepaid
a revised schedule, of payments of principal thereafter to be made
'hereunder calculated as provided in Section 2,02..
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•Pedestal Equipment as herein defined (havina been first put
into service no earlier than the date of delivery to and
acceptance by the Lessee, as agent for the Trustee) and that
an amount specified therein is the actual Cost thereof,
together with evidence of payment of the amount to be paid
pursuant to section 3.03 hereof;

(c) a bill or bills of sale of such Trust Equipment from
Bothlefaem or MacLean-Fogg, as the case may be, to the
Trustee, which bill or bills of sale shall contain n warranty
02 guaranty to the Trustee and to the Company that at the
tjme of sale Bethlehem or MacLean-Fogg, as the case may be,
he d legal title to the Basic Equipment or Pedestal Equipment
d* scribed therein and good and lawful right to sell the same
and that the title thereto is free from all claims, liens,
security interests and other encumbrances of any nature

ceptias created by this Agreement or as permitted by
ction 6.01 hereof and except for the rights of the Lessee
der the Lease;

i
(d) an opinion of counsel for the Lessee, dated! the date

sucH payment of Deposited Cash, addressed to the Trustee
the 'effect set forth in Section 13 of the Lease and that

ex
Sf
ur

of
tc
sdch Trust Equipment has come under and is subject to the
Lease, iin which opinion counsel may rely on the opinion of
counsel for the appropriate Manufacturer referred to in
subsection (e) below, and on the opinion of counsel for the
Conpan^ referred to in subparagraph (b) of Paragraph 5 of the
Purchas^ Agreement, as to the matters set forth therein;

(e) an opinion of counsel for the appropriate
Malufadturer, dated the date of such payment of Deposited
Cash toi it to the effect (i) that such bill or bills of sale
have been duly authorized, executed and delivered and are
valid and effective to transfer to the Trustee title to the
Tr'ist Equipment described therein free from all liens,
charges' or other encumbrances except as created by this
Agreement or as permitted by Section 6.01 hereof and except
for the' rights of the Lessee under the Lease and that, at the
tine of! delivery of such Trust Equipment hereunder and under
th<! Lease, such Manufacturer had good title -thereto free from
ali. liens, charges or other encumbrances except as created by
th:.s Agreement or as permitted by Section 6.01 hereof and
except ifor the rights of the Lessee under the Lease, (ii)
thet the applicable Manufacturing Agreement has been duly
au1 horized, executed, acknowledged and delivered by such
Manufacturer and is a legal, valid and binding instrument
eni orceable against such Manufacturer in accordance with its
terms ekcept as enforcement of the same may be limited by any
applicable bankruptcy, reorganization, insolvency, moratorium
or other laws affecting the enforcement of creditors* rights
generally from time to time in effect and (iii) that any



security interest of record retained = in.the Trust Equipment by
the Manufacturer has been discharged of record;

(f) an opinion of Messrs. McCarthy & McCarthy, special
Canadian counsel for the Company, on or before the date of
such payment of Deposited Cash, addressed t.o the Trustee and
the Company stating that

(i) this Agreement, the Lease and the Assignment
{including the Consent) have been deposited in the
office of the Registrar General of Canada and notice of
such deposit has been duly published in the Canada
Gazette in accordance with Section 86 of the Railway Act
of Canada, and no further act, filing, recording or
deposit (or giving of notice) is required in order fully
to protect in Canada or any Province or Territory
thereof the rights of t.he Company and the Trustee under
the Lease and the Assignment (including the Consent)
against any and all subsequent, purchasers or mortgagees
-from the Lessee and/or from creditors of the Lessee,

(ii) the Lessee is a corporation legally
incorporated and validly existing, in good standing,
under the laws of Canada, with adequate corporate power
to enter into the Lease, Consent and Manufacturing
Agreements,

(iii) the Lease, Consent and Manufacturing
Agreements have been duly authorised, executed and
delivered by the Lessee and constitute legal and valid
agreements binding upon the Lessee and enforceable
against the Lessee in accordance with their terms, and

<iv) no approval is required from any governmental
ministry or agency or public regulatory body in Canada
with respect to the entering into or performance of the
Lease, Consent and Manufacturing Agreements, by the
Lessee, or if required, such approval {which shall be
specifically described) has been duly obtained; and

(g) a signed copy, addressed to the Trustee, of the
opinion of Messrs, cravath, Swaine & Moore required under
Paragraph 5(a) of the Purchase Agreement,

ARTICLE FOUE

Lease of Trust Equipment to the Company;

Limitation of Liability

Section 4.01. Lease o|_ Trust Egujĵ ment̂  The Trustee does
hereby let and lease to the Company, from and after the date of
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nee thereof hereunder to July 1, 1988, Its security title
erest. in and to each unit of the Trust Equipment,

i '

tion 4,02. Equipment Automatically Subleeted. As and when
ic Equipment or the Pedestal Equipment shall from time to
accepted by the Company under either Manufacturing
nt as evidenced by a Lessee's Certificate referred to in
3.04 (a) hereof, the same shall be deemed accepted

er and shall, ipso facto and without further instrument or
transfer or acceptance pass Tinder and become subject to
terms and provisions hereof.

:tion 4.03. General. Limitation of Liability.
istanding any other provisions of this Agreement,
ng, without limitation. Articles Five and Six hereof, it
?rstopd and agreed by the Trustee on behalf of itself and
Lders of the Trust Certificates that liability of the
for; all payments to be made by it under and pursuant to

Agreement (other than the payments called for by Section
^reof), shall not exceed an amount equal to the income and

fr,om the Trust Equipment. As used herein the term
3 and proceeds from the Trust Equipment'1 shall mean (i) if
t ofj Default (as defined in Section 5.01 hereof) shall
curred and while it shall be continuing so much of the
ng aimounts as are indefeasibly received by the Company at
after any such Event of Default and during the

nance! thereof: (a) all amounts of rental and amounts in
t of .Casualty Occurrences (as hereinafter defined in
4.0'7 hereof) paid for or with respect to the Trust

:>nt pursuant to the Lease, (b) any and all payments or
received by the Company pursuant to clause (i) of

graph (b) of Section 9 of the Lease or for or with respect
Trust Equipment as the result of the sale, lease or other
ztiori thereof, after deducting all costs and expenses of
ale, 'lease or other disposition and (c) all amounts
ed by the Company pursuant to Section 18 of the Lease; and
t any other time only that portion of the amounts referred
the foregoing clauses (a) , (b) and (c) or otherwise payable
Company pursuant to the Lease as are indefeasibly received
Company and as shall equal the rental payments specified
first paragraph of Section 4.04 and payments in respect of
-y Occurrences due and payable by the company on the date
t succeeding Business Day) such amounts received by the
were required to be paid to it pursuant to the Lease or

11 equal any other payment then due and payable under this
nt; it being understood that "income and proceeds from the
;quipment" shall in no event include amounts referred to in
regoing clauses (a) , (b) and (c) which were received by the
prior to the existence of such an Event of Default which
d the amounts required to make the rental payments
led in the first paragraph of Section 4.04 and payments in
t ofjCasualty occurrences due and payable by the.Company.on
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the date {or the next succeeding Business Day} on which amounts
with respect thereto received by the Company were required to be
paid to it pursuant to the Lease or which exceeded any other
payments due and payable under this Agreement at the time such
amounts were payable under the Lease. It is further specifically
understood and agreed that nothing contained herein limiting the
liability of the Company shall derogate from the right of the
Trustee to proceed against the Trust Equipment as provided for
herein for the full unpaid principal amount of the Trust
Certificates and interest thereon and any other amounts due and
payable hereunder.

Section 4.04, Rental Payments. The Company hereby accepts
the lease of the Trustee's security title and interest in and to
all the Trust Equipment; and the Company covenants and agrees to
pay to the Trustee at the Corporate Trust Office (or, in the case
of taxes, to the proper taxing authority), in such coin or
currency of the United States of America as at the -time of
payment shall be legal tender for the payment of public and
private debts, rental hereunder which shall be sufficient to pay
and discharge the following items, when and as the same shall
become due and payable (whether or not any of such items shall
become due and payable prior to the delivery and lease to the
Company of any of the Trust Equipment and notwithstanding that
any of the Trust Certificates shall have been acquired by the
Company or any Affiliate of the Company or shall not have been
presented for payment) :

(1) from time to time upon demand of the Trustee an
amount equal to (a) any expenses incurred in connection with
any purchase, sale or redemption by the Trustee of
Investments and (b) any loss of principal (including interest
accrued thereupon at the time of purchase) incurred in
connection therewith;

(2) from time to time upon demand of the Trustee any and
all taxes, assessments and governmental charges upon or on
account of the income or property of the trust, or upon or on
account of this Agreement, which the Trustee as such may be
required to pay;

(3) (a) on the Cut-Off Bate, an amount equal to interest
at the rate of 7 7/8% on the amount, if any, prepaid to the
holders of the Trust Certificates on said date from the date
or dates of the applicable Trust certificates to the Cut-off
Date, (b) except as provided in the foregoing clause (a), the
amounts of the interest payable on the Trust Certificates,
when and as the same shall become due and payable on the
Trust Certificates, when and as the same shall become due and
payable, and (c) interest, at the rate of 8 7/8% per annum
from the due date, upon the amount of any instalments of
interest or principal payable under this and the following
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ion to pay to the holder of any Trust Certificate any tax,
or governmental charge required by any present or

law of the United States of America or of any state,
municipality or other taxing authority thereof to be paid
If of, or withheld from the amount payable to, the holder
Trust Certificate. The Company shall not be required to
tax', assessment or governmental charge pursuant to
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paragraph which shall not be paid when due, .to the extent
ally|enforceable; and

(4) the instalments of principal on the Trust
tificates when and as the same shall become due and
'able! .(whether upon the date of maturity thereof or by
laration or otherwise) .

:tion! 4.05. Termination of Lease. It is understood that
transfer to the Trustee of security title to the Trust

nt pursuant to this Agreement is being made solely to
the iperformance by the Company of its obligations under

Agreement and that beneficial ownership in and to the Trust
nt Sjhall be and remain in the Company subject to

iance by the Company with all of its obligations under this
nt. I Accordingly, after all payments due or to become due

the Company hereunder shall have been completed and fully
t :> or !for the account of the Trustee and the Company shall
rformed all of its other obligations hereunder, <1) such
ts shall be deemed to represent the discharge in full of

Trustee's interest, in the Trust Equipment at such time, (2)
moneys remaining in the hands of the Trustee after providing

l outstanding Trust Certificates and after paying the
es of the Trustee, including its reasonable compensation,
be pa;id to the company, (3) full title to all the Trust
nt shall vest in the Company and (4) the Trustee shall

e for record in public offices, at the expense of the
, such instrument or instruments in writing as reasonably

be requested by the company in order to make clear upon
records the Company's full title to all the Trust,

ent and the Company's full right, title and interest as
under the Lease under the laws of any jurisdiction;
3.2. b.Ŝ y.S.Ejt that until that time the Trustee shall retain

a securityiinterest in and to all the' Trust Equipment,
notwithstanding the possession and use thereof by, and the lease
of the .Trust Equipment to, the Company pursuant to the terms of
this Jcrreement. .



Section 4.06, Marking -of Trust Equipment.; The Company agrees
that- it will cause each unit of the Trust Equipment to be kept
numbered with the identifying number set forth in Schedule I
hereto and will keep and maintain plainly, distinctly,
permanently and conspicuously marked on each side of such unit in
letters not less than one inch in height, the following words:

"OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN
STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF
AN EQUIPMENT TRUST AGREEMENT11

or other appropriate words designated by the Trustee, with
appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect the security
title of the Trustee to such unit and the rights of the Company
and the Trustee under this Agreement, The Company will not place
or permit any unit of -the Trust Equipment to be placed in
operation or exercise any control or dominion over the same until
such words shall have been so marked on both sides thereof and
will replace or cause to be replaced promptly any such words
which may be removed, defaced or destroyed. The Company will not
permit the identifying number of any unit of the Trust. Equipment
to be changed except in accordance with a statement of new
identifying numbers to be substituted therefor, which statement
previously shall have been filed with the Trustee by the Company
and filed, recorded or deposited in all public offices where this
Agreement will have been filed, recorded or deposited.

Except as above provided, the Company will not allow the name
of any person, association or corporation to be placed on the
units of the Trust Equipment as a designation that might be
interpreted as a claim of fully legal ownership; provided,
however, that, the Company may cause the Trust Equipment to be
lettered with the names, initials or other insignia customarily
used by the Lessee on railroad equipment used by it of the same
or a similar type for convenience of identification of its right
to use the Trust Equipment under the Lease, and the Trust
Equipment may be lettered in an appropriate manner for
convenience of identification of interest of the Company therein.

section U.07. Maintenance of Trust Equipment: Casualty;
Occurrences; Annual Report. The Company agrees that it will
maintain or cause to be maintained and keep or cause to be kept
all the Trust Equipment in good order and repair at no cost or
expense to the Trustee, unless and until it becomes worn out,
lost:, stolen, completely destroyed or damaged beyond economic
repair, from any cause whatsoever or taken or requisitioned by
condemnation or otherwise Csuch occurrences being hereinafter
called a Casualty occurrence).

Whenever any unit of the Trust Equipment shall suffer a
Casijalty Occurrence the Company shall, promptly after it is
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o the value of such unit as of such January 1, April 1,
or October 1 and, upon such payment, the security title
Trustee to such unit shall terminate and full title to

such unit shall vest in the company. The rights and remedies of
the Trustee!to enforce or to recover any of the rental payments
shall not be affected by reason of such Casualty Occurrence. For

poses of this paragraph, value shall be set forth in an
Officer's Certificate and shall be determined as follows (and the

of such determination shall be set forth in such Officer's
icate) :

The value of any unit of Trust Equipment having suffered
Casualty Occurrence shall be deemed to be 79% of the Cost
sreof! as theretofore certified to the Trustee, less an
aunt equal to the aggregate of payments of rental
sretofore made pursuant to Section 4.04(4) applicable to
h unit. Rentals paid pursuant to Section 4.04(4) shall be
emed ito be applied pro rat.a to each unit on each rental
yment date in the same proportion as the Cost of such unit
ars to the aggregate Cost of all units of Trust Equipment
reunder on such date.

eposited with the Trustee pursuant to this Section 4.07
be applied to the pro rata prepayment on such date of each
ment |Of principal remaining unpaid on the Trust
icates (in proportion to the principal amount represented
h such instalment), each of the holders of the Trust
icates to share proportionately in such prepayment. The
y will promptly furnish to the Trustee and each of the
s of'outstanding Trust Certificates a revised schedule of
ts of principal thereafter to be made calculated as
ed in Section 2.02.

i • '
or before April 1 in each year, commencing with the year
the Company will furnish or cause to be furnished to the
e, in such number of counterparts or copies as may
ably i be requested an. accurate statement (1) showing as of
eceding December 31, the amount, description and numbers of
its of the Trust Equipment that may have Buffered a
ty Occurrence whether by accident or otherwise during the
ing calendar year (or since the date of this Agreement in
se of the first such statement), and such other information
ing the condition and state of repair of Trust Equipment as
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the Trustee may reasonably request, (2) identifying the units of
Trust Equipment then subject to the Lease, and {3) stating that,
in the case of all units of Trust Equipment repaired or repainted
during the period covered by such statement, the markings
required by Section 4.0fi have been preserved or replaced,

Section 4.08. Possession of Trust Equipment, so long as
the Company shall not. be in default under this Agreement, the
Company shall be entitled to the possession and use of the Trust
Equipment and also to enter into the Lease which shall be subject
and subordinate to this Agreement and to permit the Trust
Equipment to be used as provided therein; provided, however, that
the Lease shall forthwith' be assigned to the Trustee as security
for the obligations of the Company hereunder pursuant to the
Assignment. . • ' • • • . .

The Company may not assign and/or transfer any or all of its
rights under this Agreement and/or and or all of its rights to
any of the Trust Equipment to any person, without the consent of
all holders of the Trust Certificates.

Section 4.09, Compliance With Laws and Rules: Additions:
Indemnity. The Company covenants and agrees to comply in all
respects with all laws of the jurisdictions in which operations
involving any unit of the Trust Equipment may extend, with the
Interchange Rules of the Association of American Railroads, if
applicable, and with all lawful rules of any legislative,
executive, administrative or judicial body or officer exercising
any power or jurisdiction over any unit of the Trust Equipment,
to the extent such laws and rules affect the operations or use of
such unit; and the Company agrees to cause to be indemnified and
held harmless the Trustee from any and all liabilities that may
arise from any infringement or violation of any such laws or
rules by the Company, or the Company's employees, or any other
person. In the event that such laws or rules require the
alteration of any such unit of the Trust Equipment, the company
will cause such unit to be conformed therewith and will cause the
same to be maintained in proper condition or operation under such
laws and rules: provided, however, that the Company or the Lessee
may in good faith contest the validity or application of any such
law or rule, in any reasonable manner which does not in the
opinion of the Trustee adversely affect the property or rights of
the Trustee or of the holders of the Trust Certificates
hereunder.

Any and all additions (including the Pedestal Equipment) to
any unit of the Trust Equipment and any and all parts installed
on or replacements made thereto by the company or the Lessee
shall be considered accessions to such unit (except such
additions or parts as are not included in the Cost of the
Equipment and can be removed without damage to and.without
impairing the originally intended function or use of such unit
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land wi .hout i cost or expense to the Trustee) and the same shall
Uimmedi; .tely i be vested in the Trustee. The Lessee agrees that the
"Pedestal Equipment included in the Trust Equipment will not be
removed from the Basic Equipment without the prior written
consen : of the Trustee.

i •i
Th ? Company agrees to cause to be indemnified and held

harmle ;s the Trustee against any charge or claim made against the
"Truste ?, and against any expense, loss or liability (including
,"-but. no; limited to counsel fees and expenses, patent liabilities,
penaltLes and interest) which the Trustee may incur in any manner

; by reason• o'± issuing the Trust Certificates or of entering into
or performing this Agreement or any of the instruments referred
to her
out of
subjec
held h
loss o
the
of the
or death to any person. The indemnities contained in this

sin or contemplated hereby or which may arise in any manner
the ownership of any unit, of the Trust Equipment while

b to :this Agreement, and to cause to be indemnified and
armless the Trustee against any charge, claim, expense,
r liability on account of any accident in connection with
eration, use, condition, possession or storage of such unit
Trust Equipment resulting in damage to property or injury

aph shall survive payment of all other obligations: under
greement or the termination of this Agreement.

ctioii 4.10. Taxes. All payments to be made by the Company
der will be free of expense to the Trustee for collection
er charges and will be free of expense to the Trustee with
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respect to I the amount of any local, state, provincial or federal
Canadian or United States or Mexican taxes (other than net
income, gross receipts, excess profits and similar taxes imposed
on the Trustee in connection with the execution of its duties
under this!Agreement), assessments or license fees (and any
charges, fines or penalties in connection therewith) (hereinafter
calle< "impositions") hereafter levied or imposed upon or in
connection with or measured by this Agreement or any of the
instruments or agreements referred to herein or contemplated
hereb;r or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which
impositions the Company assumes and agrees to pay on demand in
addition to the payments to be made by it provided for herein.
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>mpany will also pay or cause to be paid promptly all
.tions which may be imposed upon any unit of the Trust
nent or for the use or operation thereof or upon the

5 interest therein, and any and all impositions upon or on
it of; the trust created by this Agreement, or the
iments or agreements referred to herein or contemplated

and will keep at all times all and every part of such
free and clear of all impositions which might in any way

thei interest of the Trustee or result in a lien upon or
branqe upon such unit and will supply the Trustee with a
->t or other evidence of such payment satisfactory to the
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Trustee; provided^ however^ that the Company shall he under no
obligation to pay any impositions so long as it or the Lessee is
contesting in good faith and by appropriate legal proceedings
such impositions and the non-payment thereof does not, in the
opinion of the Trustee, adversely affect the property or rights
of the Trustee hereunder or of the holders of the Trust
Certificates. If any impositions shall have been charged or
levied against the Trustee directly and paid by the Trustee, the
Company shall reimburse the Trustee, on presentation of invoice
therefor; Pjrovidĵ d̂  however^ that the Company shall not be
obligated to reimburse the Trustee for any impositions so paid
unless the Trustee shall have been in the opinion of its counsel
legally liable with respect thereto, or unless tho Company shall
have approved the payment thereof.

In the event any reports with respect to impositions are
required to be made on the basis of individual units of the Trust
Equipment the Company will either make or cause to be made such
reports in such manner as to show the interest of the Trustee in
such units or will notify the Trustee of such requirement and
will make or cause to be made such reports in such manner as
shall be satisfactory to the Trustee.

In the event that, during the continuance of this Agreement,
the Company becomes liable for the payment or reimbursement of
any impositions, pursuant to this Section U.10, such liability
shall continue, notwithstanding the expiration of the term of
this Agreement, until all such impositions are paid or reimbursed
by the Company.

ARTICLE FIVE

Events of Default and Remedies

Section 5.01. Events of Default. The Company covenants and
agrees that in case:

(a) the Company shall default in the payment of any part
of the rental payable hereunder for more than 15 days after
the same shall have become due and payable, or

(b) the Company shall make or suffer any unauthorized
assignment or transfer of its rights hereunder or under the
Lease, or :

(c) the Company shall, for more than 35 days after the
Trustee shall have demanded in writing performance thereof,
fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed, or to
make provision satisfactory to the Trustee for such
compliance, or
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(d) a decree or or^er shall have been entered toy .a court
oif competent jurisdiction adjudging the Company bankrupt or
ir solvent or approving as properly filed a petition seeking
re organization or arrangement of the Company under any law
r<!latiijvg to bankruptcy or insolvency, or appointing a
receiver for the Trust. Equipment or decreeing or- ordering the
winding up or liquidation of the affairs of the company, and
ar y such decree or order shall remain in force undischarged
atd unstayed for a period of 60 days, or

(e) the Company shall institute proceedings to be
ad" jxidicated bankrupt or insolvent or shall consent to the
ir stitiition of bankruptcy or insolvency proceedings against

or shall file a petition or answer or consent seeking
reorganization or relief under any law relating to bankruptcy
01 insolvency or shall consent to the filing of any such
petition or shall consent to the appointment of a receiver
fcr the Trust Equipment or shall make an assignment for the
be nef iif. of creditors or shall admit in writing its inability
tc pay its debts generally as they become due, or action
shall be taken by the Company in furtherance fo any of the
aforesaid purposes, or

(f) an event of default shall occur under Section 9 of
tne Lease, or

(g) the Lessee shall default in the observance or
performance of any of the covenants and agreements on its
rt contained in the Lease (other than those relating to
ymentl of any part of the rental provided in Section 2

thjereof) and such default shall continue for 35 days after
tl" e Trustee shall have demanded in writing performance
thereof \inless during snch 35-day period the Company shall
have cured or caused to be cured such default,

then, in any such case (herein sometimes called an Event of
Default), if the same shall then be continuing, the Trustee in
its discretion may, and upon the written request of the holders
of not less than 33% in principal amount of the then outstanding
Trust Certificates shall, by notice in writing delivered to the
Company, de'clare to be due and payable forthwith the entire
amount of tjhe rentals (except rentals required for the payment of
interest accruing after the date of such declaration) payable by
the Ccmpany as set forth in Section 4.04 and not theretofore
paid. Thereupon the entire amount of such rentals shall
forthwith blecome and shall be due and payable immediately without
further demand, together with interest at the rate of 8 7/8% per
annum, to the extent legally enforceable, on any portion thereof
:overdi

In case one or more Events of Default shall happen, and if
the same sh'all then be continuing, the Trustee in its discretion
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also may, and upon the written request of the holders of not less
than 33^ in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Company, declare the principal of all the Trust Certificates then
outstanding to be due and payable, and thereupon the same shall
become and be immediately due and payable,

In case the Company shall fail to pay any instalment of
rental payable pursuant to Section 4,04(3) or (4) when and as the
same shall have become due and payable hereunder, and such
default shall have continued for a period of 15 days, the
Trustee, in its own name and as trustee of an express trust,
shall be entitled and empowered to institute any action or
proceedings at law or in equity for the collection of the rentals
so due and unpaid, arid may prosecute any such action or
proceedings to judgment or final decree, and may enforce judgment
or final decree against the Company and collect in the manner
provided by law out of the property of the Company wherever
situated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy
or for the reorganization of the Company, or in case a receiver
or trustee shall have been appointed fcr the Trust Equipment, or
in case of any other judicial proceedings relative to the Company
or the Trust Equipment, the Trustee, irrespective of whether the
rental payments hereunder or the principal of the Trust
Certificates shall then be due and payable as herein or therein
expressed whether by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand or declaration
pursuant to the provisions of this Section, shall be entitled and
empowered, by intervention in such proceedings or otherwise, to
file and prove a claim or claims for the entire amount of the
rentals (except rentals required for the payment of interest
accruing after the date of such declaration) , and to file such
other papers or documents as may be necessary or advisable in
order to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys and
counsel, and for reimbursement of all expenses and liabilities
incurred, and all advances made, by the Trustee except as a
result of its gross negligence or wilful misconduct) and of the
holders of the Trust Certificates allowed in such proceedings and
to collect and receive any moneys or other'property payable or
deliverable on any such claims, and to distribute all amounts
received with respect to the claims of the holders of the Trust
Certificates and of the Trustee on their behalf: and any
receiver, assignee or trustee in bankruptcy or reorganization is
hereby authorized by each of the holders of the Trust
Certificates to make payments to the Trustee, and, in the event
that the Trustee shall consent to the making of payments directly
to the holders of the Trust Certificates, to pay to the Trustee
such amount as shall be sufficient to cover reasonable
compensation to the Trustee, its agent, attorneys and counsel,
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ent, S or under any of the Trust Certificates, may be

enforqed by the Trustee without the possession of any of trie
Certificates or the production thereof on any trial orTrust

other
procee
name
shall
CertiS
also a
pro vis
party)
the Ti
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proceedings relative thereto, and any such action or
dings instituted by the Trustee shall be brought in its own
s trustee of an express trust, and any recovery .of judgment
be for the ratable benefit of the holders of the Trust
icates. In any proceedings brought by the Trustee (and
ny proceedings involving the interpretation of any
ion of this Agreement to which the Trustee shall be a
the JTrustee shall be held to represent all the holders of
ust Certificates, and it shall not be necessary to make any
s of the Trust Certificates parties to such proceedings*

i . • • ; - .
Section 5.02, Remedies. Neither the Trustee nor the Company

shall have the right to terminate or impair the Lessee's
possession or use of Trust Equipment subject to the Lease so long
as the Lessee shall not be in default under the Lease, Subject
to the preceding sentence, which qualifies this entire Agreement,
upon the happening of any Event of Default the Trustee may by its
agents enter upon the premises of the person having possession of
the Tzust Eguipment and take possession of all or any pa.rt of the
Trust Equipment and withdraw the same from said premises,
retairing all payments which up to that time may have beien made
on accountiof rental for the Trust Equipment and otherwise, and
shall be entitled to collect, receive and retain all unpaid per
diem, mileage or other charges of any kind earned by the: Trust
Eguipnent or any part thereof, and may lease or otherwise
contract for the use of the Trust Equipment or any part thereof;
or the Trustee may with or without retaking possession (but only
after declaring due and payable the entire amount of rentals
payable by ;the Company and the principal of all the outstanding
Trust Certificates, as provided in Section 5.01) sell the Trust
Eguipnent cjr any part thereof, free from any and all claims of
the Company at law or in equity, in one lot and.as an entirety or
in separate lots, at public or private sale, for cash or upon
credit, or jfor part cash and part credit, in its discretion, and
may proceed otherwise to enforce its rights and the rights of the
holders of |then outstanding Trust Certificates, all subject to
any mandatory requirements of law applicable hereto. Upon any
such sale, ithe Trustee itself may bid for the property offered
for sale or, any part thereof. Any such sale may be held or
condue
specif
the pi

Com pan

ted a,t such place and at such time as the Trustee may
y, or as may be required by law, and without gathering at
ace o!f sale the Trust Equipment to be sold, and in general

in such mariner as the Trustee may determine, but so that the
y mayl and shall have a reasonable opportunity to bid at any
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such sale, After the Trustee, has fully' exercised its remedies
hereunder, the Company shall cease to have a.ny rights or remedies
in respect of the Trust Equipment hereunder, and all such rights
and .remedies shall be deemed thenceforth to have been waived and
surrendered by the Company, and no payments theretofore made by
the Company for the rent or use of the Trust Equipment or any of
it shall give to the Company any legal or equitable interest or
title in or to the Trust Equipment or any of it or any cause or
right of action at law or in equity in respect of the Trust
Equipment against the Trustee or the holders of Trust
Certificates hereunder. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall be a
bar to the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, or of principal and interest
in respect of the Trust Certificates, and the Company shall be
and remain liable for the same until such sums have been realized
as, with the proceeds of the lease or sale of the Trust
Equipment, shall be sufficient for the discharge and payment in
full of all the obligations of the Company under this Agreement
(other than interest not then accrued), whether or not they shall
have then matured.

Section 5.03. Application of Proceeds^ If the Trustee shall
exercise any of the powers conferred upon it by Sections 5.01 and
5.02, all payments made by the Company to the Trustee and the
proceeds of any judgment collected from the company by the
Trustee, and the proceeds of every sale or lease by the Trustee
of any of the Trust Equipment, together with, any other sums
which may then be held by the Trustee under any of the provisions
hereof (other than sums held in trust for the payment of specific
Trust Certificates or a part thereof, or interest thereon) shall
be applied by the Trustee to the payment, in the following order
of priority, (a) of all proper charges, expenses or advances made
or incurred by the Trustee in accordance with the provisions of
this Agreement and (b) of the interest then due, with interest on
overdue interest at the rate of 8 7/8% per annum to the extent
legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 8 7/3%
per annum to the extent legally enforceable from the date of
default, whether such Trust Certificates shall have then matured
by their terms or not, all such payments to be in full .if such
proceeds shall be sufficient, and if not sufficient, then pro
rata without preference between principal and interest,

After all such payments shall have been made in full, the
interests of the Trustee to any of the Trust Equipment remaining
unsold shall be conveyed by the Trustee to the Company free from
any further liabilities or obligations to the Trustee hereunder,
If after applying all such sums of money realized by the Trustee
as aforesaid there shall remain any amount due to the Trustee
under the provisions hereof (hereinafter called the Deficiency)
the Company agrees to pay the amount of the Deficiency to the
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e, upon demand; and if the Company shall fail to pay the
ency,| the Trustee may bring suit therefor and shall be
ed to recover judgment therefor against the Company. If
applying as aforesaid the sums of money realized by the
e there shall remain a surplus in the possesion of the
e, such surplus shall be paid to the company.

ction 5.04. Waivers of Default. Prior to the declaration
acceleration of the maturity of the rentals and of the
ty of all the Trust Certificates as provided in Section
the h'olders of a majority in aggregate principal amount of
ust Certificates at the time outstanding may on behalf of
Iders of all the Trust Certificates waive any past, default
s consequences, except a default in the payment of any
mentjof rental payable pursuant to Section 4.04(3} or
such waiver shall extend to or affect any subsequent

t or impair any right consequent thereon.
at any time after the principal of all the Trust

icates shall have been declared and become due and payable
at any time after the entire amount of rentals shall have
eclared and become due and payable, all as provided in
n 5.01, but before July 1, 1988, all arrears of rent (with
st at: the rate of 8 7/8% per annum upon any overdue
ments, to the extent legally enforceable) , all expenses of
ust occasioned by the Company's default, and all other sums
shall have become due and payable by the Company hereunder
wise than by such declaration or declarations) shall be
y the Company before any sale or lease by the Trustee of
the|Trust Equipment (or the making of any agreement for
ale or lease) , and every other default shall be ma.de good
ured |-to the satisfaction of the Trustee, or provision
by the Trustee to be adequate shall be made therefor,

and in every such case, the Trustee, if so requested by the

Se
Remedi
Trusts
or fai
of the
of the
indulg
'holder

s of a majority in principal amount of the Trust
icates then outstanding, shall by written notice to the
y waive the default by reason of which there shall have
uch declaration or declarations and the consequences of
efauit, but. no such waiver shall extend to or_aff€:ct any

ctioni 5.05. Obligations of Company Not Affected by
es._ No retaking of possession of the Trust Equipment by the
e, or any withdrawal, lease or sale thereof, nor any action
lure |or omission to act against the Company or in respect
Trust Equipment, on the part of the Trustee or on tha part
holder of any Trust Certificate, nor any delay or

er.ce igranted to the Company by the Toistee or by any such
shall affect the obligations of the Company hereunder.

i ' . .
I • ••' ' '

The Company hereby waives presentation and demand in respect
any of the Trust Certificates and waives notice of
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presentation, of demand and of any default in the payment of the
principal of and interest on the Trust Certificates.

Section 5.06. Coniparry to Deliver Trust Equipment to Trustee
In case the Trustee shall rightfully demand possession of any of
the Trust Equipment in pursuance of this Agreement, the Company
will, at its own expense, promptly cause such Trust Equipment to
be placed on such storage tracks of the Lessee as shall
reasonably be designated by the Trustee and will there deliver or
cause to be delivered the same to the Trustee; or, at the option
of the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, on any lines of railroad of the Lessee or
premises of the Lessee approved by the Trustee until the Trustee
shall have leased, sold or otherwise disposed of the same subject
to the limitations set forth in Section 10 of the Lease. The
performance of the foregoing covenant is of the essence of this
Agreement and upon application to any court having jiirisdiction
in the premises, the Trustee shall be entitled to a decree
against the Company requiring the specific performance thereof,

Section 5.07. Trustee to (Jive Notice of Default., The Trustee
shall give to the holders of the Trust Certificates notice of
each default hereunder known to the Trustee, within 30 days after
it has actual knowledge of the same, unless remedied or cured
before the giving of such notice.

Section 5.08. Control by Holders of Trust. .Certificates.. The
holders of a majority in aggregate principal amount of the then
outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the
riaht to direct the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred on the Trustee; provided, however. fc
that the Trustee shall have the right to decline to follow any
such direction if the Trustee shall be advised by counsel that
the action so directed may not lawfully be taken.

Section 5. 09. He.medi.es Cumulative ; Subject to Mandatory
Requirements of Law,_ The remedies in this Agreement provided in
favor of the Trustee and the holders of the Trust Certificates,
or any of them, shall not. be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies in
their favor existing at law or in equity; and such remedies so
provided in this Agreement shall be subject in all respects to
any mandatory requirements of law at the time applicable thereto,
to the extent such requirements may not be waived on the part of
the Company.

Section 5.10. Transfer of TrusJ:. certificates to the Company.
At any time after the occurrence and during the continuation of
an Event of Default hereurder, which is also an Event of Default
under the Lease, and upon request of the Company made to each
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holder of an outstanding Trust Certificate, each.holder of a
'Trust Certificate agrees that, unless the holders of a majority
In aqc reqate principal amount, of the Trust, certificates shall
have v aived such Event of Default, it will, upon receipt from the
Compai y of|an amount equal to the aggregate unpaid principal of
and accrued interest on all Trust Certificates then held by such
holde: plus all other sums then due and payable to such holder
nereur der or under such Trust Certificates, forthwith sell,
assigr, transfer and convey to the Company all of the right,
title and interest of such holder in and to the Trust Equipment,
this ? greeriient, all Trust certificates then held by such holder,
the Pi rchase Agreement, the Lease, the Assignment and the
Conseit. If the Company shall request, such holder will comply
with ell t-lie provisions of section 2,05 to enable new Trust
Certii icates to be issued to the Company in such denominations as
the Ccmpany shall request. All charges and expenses required
pursuent to Section 2.05 in connection with the issuance of any
new Ti ust Certificates shall be borne by the Company. In the
event that'the Company shall have acquired all the Trust.
Certificates in the manner contemplated by this Section arid all
amoun-t s owing to the Trustee pursuant to this Agreement shall
have 1 een ]iaid, the Trustee shall not exercise any remedies under
this Agreement, the Assignment or the Lease without the approval
of th€ Company, !

j ARTICLE SIX

Additional Covenants and Agreements by the Company
.1 •

Section 6,01. Discharge of Liens. The Company covenants and
agrees thalj it will pay and discharge, or cause to be pa.id and
discharged,! or make adequate provision for the satisfaction or
discharge of, any debt, tax, charge, assessment, obligation or
claim which if unpaid might become a lien, charge or encumbrance
upon or against any of the Trust Equipment ranking prior to or
jDarjL lassu with the interests of the Trustee; but: this provision
shall not require the payment of any such debt, tax, charge,
assessment,! obligation or claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings, provided that such context will not adversely affect
•the rights ior interests of the Trustee or the holders of the
Trust Certificates and the company and the Lessee shall have
furnished tjhe Trustee with an Opinion of Counsel to such effect.

i. • • • . • '
Section 6.02. Recording. The Company will, at its own

expense, promptly after the execution and delivery of this
Agreement, ;the Lease and the Assignment {including the Consent)
;and each supplement or amendment hereto or thereto, respectively,
cause the sjame to be duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the
Interstate |Commerce Act and deposited with the Registrar General
of Canada (inotice of such deposit to be forthwith thereafter
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given in the Canada. Gazette) pursuant to Section 86 of the
Railway Act of Canada. The Company will, at its own expense,
from, time to time, do and perform any other act and will execute,
acknowledge,, deliver, file, register, record and deposit (and .
will refile, reregister, rereccrd or redeposit whenver required)
any and all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the title of. the Trustee
to the Trust Equipment and the rights of the holders of the Trust
Certificates or for the purpose of carrying out the intention of
this Agreement. .

Promptly after the execution and delivery of this Agreement
and of the Assignment (including the Consent) , and of each
supplement or amendment hereto or thereto, the Company will
furnish or cause to be furnished to the Trustee an Opinion of
Counsel or Opinions of Counsel stating that, in the opinion of
such counsel, each such document has been properly recorded and
filed so as effectively to protect the title of the Trustee to
the Trust Equipment in the United States and its interests in the
Lease and its rights and the rights of the holders of the Trust
Certificates hereunder and thereunder in the United States and
thereunder in Canada and reciting the details of such action.

Section 6.03. Further Assurances. The Company covenants and
agrees from time to time at its expense to do all such acts and
execute all such instruments of further assurance as it shall be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement and
the intent hereof,

ARTICLE SEVEN

Concerning the Holders of Trust Certificates

Section 7,01. Eviden_ce of Action Taken by Holders of Trust
Certificates., Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate principal amount
of the Trust Certificates may take any action (including the
making of any demand or request, the giving of any notice,
consent or waiver or the taking of any other action), the fact
that at. the time of taking any such action the holders of such
specified percentage have joined therein may be evidenced by any
instrument or any number of instruments of similar tenor executed
by holders of Trust Certificates in person or by agent or proxy
appointed in writing.

Section 7.02. Proof o_f Execution of Instruments and of
Holding of Trust Certificate.;?. Proof of the execution of any
instrument, by a holder of Trust Certificates or his agent or
proxy and proof of the holding by any person of any of the Trust
Certificates shall be sufficient if made in the following manner:
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fact and date of the execution by any such person of any
ent may be proved by the certificate of any notary public
r officer of any jurisdiction within the United States
zed jto take acknowledgments of deeds to be recorded in
risdaction that the person executing such instrument
edgdd to him the execution thereof, or by an affidavit of
ss tio such execution sworn to before any such notary or
uch officer or in any other manner which the Trustee deems
ent.

ownership of Trust Certificates and the unpaid principal
therjeof may be proved by the register of such Certificates
certificate of the Trustee.

tion 7.03. Trust Certificates Owned by Company. In
.ningi whether the holders of the requisite principal amount
Trusjt Certificates have concurred in any direction,
. or consent under this Agreement, Trust Certificates
than those acquired by the company in the manner required
.ion 5.10) which are owned by the Company, the Lessee or by
liate of the Company or the Lessee shall (unless all of
ist Certificates are so owned) be disregarded, except that
purpose of determining whether the Trustee shall be

ed ib relying on any such direction, request or consent,
ust Certificates which the Trustee actually knows are so
shall

tion
ior
d in
of
ertificates specified in this Agreement in connection with
tionl, any holder of a Trust Certificate the serial number

be disregarded.

7.04. Right of Revocation of Action Taken. At any
to (but not after) the evidencing to the Trustee, as
Section 7,01, of the taking of any action by the
the percentage in aggregate principal amount of the

shown by the evidence to be included in the Trust:h is
Lcates the holders of which have consented to such action
filing written notice with the Trustee at its Corporate

fficje and upon proof of holding as provided in Section
revoke such action in so far as concerns such Trust
cateL Except as aforesaid, any such action taken by the
of any Trust certificate shall be conclusive and binding
ich holder and upon all future holders and owners of such
rertificate and of any Trust Certificate issued in exchange
>titution therefor, irrespective of whether or not any
>n inj regard thereto is made upon such Trust Certificate,
-.ion taken by the holders of the percentage in aggregate
al amount of the Trust certificates specified in this
»nt in connection with such action shall be conclusive and
upon the Company, the Trustee and the holders of ail the

ertiificates«
.I ' '• . ' ' ' • .
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:. .. ARTICBE EIGHT

The Trustee

Section 8.01, Acceptance•of Trust. The Trustee hereby
accepts the trust imposed upon it by this Agreement, and
covenants and agrees to perform the same as herein expressed.

Section 8.02, Duties and Responsibilities of the Trustee^ In
case an Event of Default has occurred which has not been cured
and of which the Trustee has knowledge, the Trustee shall
exercise such of the rights and powers vested in it by this
Agreement and use the same degree of care and skill in its
exercise as a prudent man would exercise or use under the
circumstances in the conduct of his cwn affairs.

No provision of this Agreement shall be construed to relieve
the Trustee from liability for its own grossly negligent action,
its own grossly negligent failure to act, or Its own wilful
misconduct, except that

(a) prior to the occurrence of an Event of Default and
after the curing of all Events of Default which may have
occurred:

<1) the duties and obligations of the Trustee shall
be determined solely by the express provisions of this
Agreement, and the Trustee shall not be liable except
for the performance of such duties and obligations as
are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read into this
Agreement against, the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and conforming to the
requirements of this Agreement; but in the case of any
such certificates or opinions which by any provision
hereof are specifically reguired to be furnished to the
Trustee, the Trustee shall be under, a duty to examine
the same to determine whether or not they conform to the
requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment
made by it in good faith, unless it shall be proved that the
Trustee was grossly negligent in ascertaining the pertinent facts
or that its action or inaction was contrary to the express
provisions of this Agreement;
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the Trustee shall not be liable with respect to any
takejn or omitted to be taken by it in good faith in

with the direction of the holders of a majority in
principal amount of the then outstanding Trust

icate.s relating to the time, method and place of conducting
edjing for any remedy available to the Trustee cr
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believed by it to be gemJine and to have been, signed

sented by the proper party or parties;

unless
secur
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;ing any trust or power conferred upon the Trustee under

Trustee may rely and shall be protected in acting or
from acting upon any resolution, certificate,
instrument, opinion, report., notice, request, consent,

the Trustee may consult with counsel, and any Opinion of
Counsel! shall be full and complete authorization and protection
in respect of any action taken or suffered by it hereunder in
good faith and in accordance with such Opinion of Counsel and not
contrary to any express provision of this Agreement;

(f) the Trustee shall be under no obligation to exercise any
of the righ'ts or powers vested in it by this Agreement at the
request, order or direction of any of the holders of the Trust
Certificate's, pursuant to the provisions of this Agreement,

such1 holders shall have offered to the Trustee reasonable
security or indemnity against the costs, expenses and liabilities

might be incurred therein or thereby; and

(c) the Trustee shall not be liable for any action taken by
it in good faith and reasonably believed by it to be authorized
or within the discretion or rights or powers conferred upon it by
this Agreement.

Section 8.03. Application of Rentals; Responsibility of
Trust* e_. Tne Trustee covenants and agrees to apply the rentals
recei\ ed fay it under Section *J.04 when and as the same shall be
received, and to -the extent that such rentals shall be sufficient
thereflor, for the purposes specified in Section 4.0U,

The Trustee shall not be required to undertake any act or
duty in the way of insuring, taking care of or taking possession
of th<= Trust Equipment, or to undertake any other act or duty
under this Agreement until fully indemnified to its satisfaction
by the Company or by one or more of the holders of the Trust
:Certif icates against all liability and expenses; and the; Trustee
shall not be responsible for the filing or recording, required
under section 6.02, of this Agreement or of any supplement or
amendment nereto or statement of hew identifying numbers.
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Other than as. provided in Section 3.04 hereof, the Trustee •
has not. received and is not. expected to receive any assurance as
to the validity or perfection under Canadian law .of the title to
the Trust Equipment, sold, assigned and transferred to it pursuant
to Section 3,01 hereof as to the protection of it.s riqhts
hereunder in Canada, and the Trustee shall have no responsibility
with respect to such title or the protection of such rights in
Canada . . .

Section 8.04.- Funds May kg H§i<i! feY. Trustee. Any money at any
time paid to or held by the Trustee hereunder until paid out or
invested by the Trustee as herein provided need not be segregated
in any manner except to the extent required by law and may be
carried by the Trustee on deposits with its general banking
department, and the Trustee shall not be liable for any interest
thereon.

At any time, and from time to time, if at the time no Event
of Default shall have occurred and be continuing, the Trustee, on
the written or telegraphic request of the Lessee, may invest and
reinvest any Deposited Cash held by it in Investments, at such
prices, including any premium and accrued interest, as set forth
in such request, such Investments to be held by the Trustee in
trust for the benefit of the holders of the Trust Certificates,

The Trustee shall, on request, in the event funds are
required in connection with a settlement for Trust Equipment
pursuant to Section 3.02 or in the event funds are required for
the prepayment of the Trust Certificates pursuant to Section
4,07, sell such Investment, or any portion thereof, and restore
to Deposited Cash the proceeds of any such sale up to the amount
paid for such Investments, including any accrued interest.

The Trustee shall restore to Deposited Cash, out of rentals
received by it for that purpose under the provisions of Section
4.04(1), an amount equal to any expenses incurred in connection
with any purchase, sale or redemption of Investments and also an
amount equal to any loss of principal (including interest accrued
thereupon at the time of purchase) incurred in connection with
any such purchase, sale or redemption.

Any interest (in excess of accrued interest paid from
Deposited Cash held hereunder at the time of purchase) or other
profit which may be realized from any sale or redemption of
Investments and held by the Trustee shall be paid to the Lessee,
as a third-party beneficiary of the Trustee's agreement under
this paragraph, provided, that the Company is not in default
hereunder and the Lessee is net in default under the Lease-

Section 8.05, Trustee, Not Liable for Delivery Delays or
Defects in louigrnent or Title^ Agents^ etc. The Trustee shall not
be liable to anyone for any delay in the delivery of any of the



;'.Trust
or for
-theret
;the pa
, on the
:.x.especfc

(a
create
the Cc
Certif
by the
succes

in wri
amount
the T

others
shall
succe
of the
Certif
and,
'the he
Compar
Board
A. succ

35 . ' . . •• ' '

Squiplment, or for any default or. the part of the Company,
any defect in any of the Trust Equipment or in the title

•>, nojr shall anything herein be construed as a warranty on
.the Trustee in respect thereof or as a representationof

part
fc of

of the Trustee in respect of the value thereof or in
the title thereto

e Trustee may perform its powers and duties hereunder by or
h such attorney and agents as it shall appoint, and shall
werable only for its own acts, and not for the acts of any
stee jor separate trustee appointed under Section 8,09
or for the acts of any attorney or other agent appointed
with reasonable care. The Trustee shall not be responsible
way for the recitals herein contained or for the execution
idity of this Agreement, the Lease, the Assignment, the
t, or of the Trust Certificates (except the Trustee for its
ecution thereof),

e Trustee may in its individual capacity own, hold and
e of JTrust. Certificates.

y moneys at any time held by the Trustee shall, until paid
inve'sted as herein provided, be held by it in trust as
provided for the benefit of the holders of the Trust
icates.

ction 8.06. Pesicmation and Removal of Trustee:
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Appoinitment; of Successor Trustee.,

) The| Trustee may resign and be dishcarged of the trust
d by this Agreement by giving 30 dayfs written notice to
mpany and to the registered holders of the Trust
icates and such resignation shall take effect upon receipt.
Trustee of an instrument of acceptance executed by a
sor -trustee as hereinafter provided in this Section.

) The Trustee may be removed at any time by an instrument.
tina signed by the holders of a majority in principal
of the Trust Certificates then outstanding, delivered to
ustee and the Company.

If at any time the Trustee shall resign or be r€:moved or
ise become incapable of acting or, if at. any time a vacancy
occur in the office of the Trustee for any other.cause, a
sor trustee may be appointed by the holders of a majority
aggregate principal amount of the then outstanding Trust
icates by an instrument in writing delivered to the Company
e Trustee. Until a successor trustee shall be appointed by
Iders of Trust Certificates as herein authorized, the
y by !an instrument in writing executed by order of its
of Directors shall appoint a trustee to fill such vacancy.
ssor trustee so appointed by the Company shall immediately
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and without further act. be superseded by a successor trustee
appointed by the holders of the Trust Certificates in the manner
provided above. Every successor trustee appointed pursuant to
this Section shall be a national bank or a bank or trust company
incorporated under the laws of the United States of America or
any state thereof and having a capital and surplus of not less
than $25,000,000, if there be such an institution willing,
qualified and able to accept the trust upon reasonable or
customary terms.

(d) The Company shall give notice to the holders of all
outstanding Trust Certificates of each resignation or removal of
the then Trustee, and of each appointment by the Company of a
successor trustee pursuant to this Section by mailing written
notice of such event by first-class mail, postage prepaid.

Section 8.07, Acceptance of Appointment by Successor
Trustee^ Any sticcessor trustee appointed as provided in Section
8.06 shall execute, acknowledge and deliver to the Company and to
its predecessor trustee an instrument accepting such appointment
hereunder, and thereupon (unless such resignation shall nave
become effective earlier pursuant to section 8.06(a)) the
resignation or removal of the predecessor trustee shall become
effective and such successor trustee without any further act,
deed or conveyance, shall become vested with all the rights,
powers, duties and obligations of its predecessor hereunder, with
like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or of the
successor trustee, upon payment of its charges then unpaid, the
trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee all the rights and powers
of the trustee so ceasing to act. Upon request of any such
successor trustee, the Company shall execute any and all
instruments in writing for more fully and certainly vesting in
and confirming to such successor trustee all such rights and
powers.

Section 8,08. Merger or Consolidat ion of Trustee. Any
corporation into which the Trustee may be merged or with which it
may be consolidated or any corporation resulting from any merger
or consolidation to which the Trustee shall be a party shall be
the successor of the Trustee hereunder, provided such corporation
shall be qualified under the provisions of Section 8.06, without
the execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the
contrary notwithstanding.

Section 8,09, Appointment of Co-Trustees, ajnd Separate
Trust egg... If at any time or time the holders of a majority in
principal amount of the then-outstanding Trust Certificates shall
in writ.ing request the Trustee and the Company, or the Trustee
shall in writing request the Company, the Trustee and the Company
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execute and deliver all instruments and agreements
ary or proper to appoint another bank or trust company,
to act hereunder as co-trustee or co-trtistees with respect
or ajny of the Trust Equipment jointly with t.he Trustee or
hereunder as separate trustee or trustees with respect to
h equipment, with such power and authority and entitled to

behefiti of such provisions hereunder as shall be specified in
trument of appointment, In the event the Company shall
ve jojined in the execution of such instruments and
ents jwithin 10 days after the receipt, of a written request
3o from the Trustee or from the holders of a majority in

amount of the then outstanding Trust Certificates, orncipal
an

continuing the Trustee may act under the foregoing provisions of
sction 8.09 without the concurrence of the Company; and the
hereby fully empowers -the Trustee so to act and appoints

the Trustee its agent and attorney to act for it under the
provision of this Section 8.09 in either of such

Every co-trustee or separate trustee appointed
s|hall be a bank or trust company incorporated under

ofj the United States or Canada or any State or Province
ancj having a capital and surplus of not less than
,000, if there be such an institution willing, qualified
to accept the position of co-trustee or separate trustee

Reasonable or customary terms.
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Event of Default shall have occurred and be

Sdctiori 8.10. Transfer of Title by the Trustee. In any
transfer hereunder by the Trustee of title to a unit, the Trustee
shall covenant that it has not charged or encumbered such unit
except as provided herein and the Trustee shall not be required
to gi\|e any further covenant as to title to such unit.

ARTICLE NINE

Miscellaneous

Section 9.01. Rights Confined to Parties and Holders.

corporation
Trust
contemplated

Nothirlg expressed or implied herein is intended or shall be
constj ued tLo confer upon or to give to any person, firm or

, other than the parties hereto, the holders of the
ertificates and the assignees and/or transferees

by the second paragraph of Section 4,08 any right,
remed}| or claim under or by reason of this Agreement or of any
term, covenant or condition hereof, and all the terms, covenants,
condi-t ions, promises and agreements contained herein shall be for
the sole and exclusive benefit of the parties hereto and their
successors and of the holders of the Trust Certificates and such
assigrees and transferees.

Section 9.02. Utjah Law Governs. The provisions of this
ent,
der.

and all the rights and obligations of the parties
shall be governed by the laws of the State of: Utah;
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however,, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Commerce Act of
the United States, the applicable recordings laws of Canada and
the Provinces and Territories thereof and such additional rights
arising out of the filing, recording or depositing hereof and of
any assignment hereof or out of the marking of the Trust
Equipment as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment hereof
shall be filed, recorded or deposited or in which any Trust
Equipment may be located.

Section 9.03. Binding Upon Assigns. Except as otherwise
provided herein, the provisions of this Agreement shall be
binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns.

Section 9. 04. Satisfaction of Obligations. The obligations
of the Company under Section 4.06, the first and last paragraphs
of Section 4.07, Section 4.09, Section 4.10, Section 5.06 and
Section 6.01 shall be deemed in all respects satisfied, by the
Lessee's undertaking contained in the Lease. The Company shall
not have any responsibility for the Lessee's failure to perform
such obligations, hut if the same shall not be performed by the
Lessee such non- performance shall constitute the basis for an
Event of Default hereunder pursuant to Section 5.01.

Section 9.05. Notices^ Except as otherwise expressly
provided herein, all demands, notices and communications
hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered at or mailed by registered
mail to (a) in the case of the Company, 1956 Webster Street,
Oakland, California 96412, or at such other address as may
hereafter be furnished to the Trustee in writing by the Company,
(b) in the case of the Trustee, at its Corporate Trust Office,
attention of the Corporate Trust Department or such other address
as may hereafter be furnished to the Company in writing by the
Trustee. An affidavit by any person representing or acting on
behalf of the Company or the Trustee as to such mailing, having
the registry receipt attached, shall be conclusive evidence of
the giving of such demand, notice or communication.

Section 9.06. Effect of Headings. The Article and Section
headings herein are for convenience only and shall not affect the
construction hereof.

Section 9.07. Execution. Although this Agreement is dated as
of February 1, 1973, for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

Section 9.08. Separabî ît̂ .̂ Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction shall,
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such jurisdiction, be ineffective to the extent of such
tion or unenf orceability without invalidating the
nq provisions hereof, and any such prohibition or
ceability in any jurisdiction shall not invalidate or
unenforceable such provision in any other jurisdiction.

WITNESS WHEREOF, the Trustee and the company have caused
their (names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate seals,
;?duly attested, to be hereunder affixed as of the day and year
=f ir st |wr itt en.

[CORPORATE

[CORPORATE
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extent permitted by applicable law, the Company hereby
any
ed

provision of law which renders any provision hereof
or unenforceable in any respect.

I

SEAL]

FIRST SECURITY BANK OF UTAH, .N.A, ,
as Trustee.

Authorized Officer

CENTRAL BANK, N.A.

SEAL]

Vice-President
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STATE O F UTAH ' . - . ' • ' '
s s.: • • '

COUNTY OF SALE LAKE

On this /O day of f £̂ê <Ŝ c*ẑ *Y , 1973, before me
personally appeared Ox̂ r̂ -̂ V /^ C/ZZ&£̂ r\_. , to me
personally known, who, being by me duly sworn, says that he is an
Authorized Officer of First Security Bank of Utah, N.A., that one
of the seals affixed to the foregoing instrument is the corporate
seal of said national banking association, that said instrument
was signed and sealed on behalf of said national banking
association by authority of its By-Laws, and he acknowledged that
the execution of the foregoing instrument was the free act and.
deed of said national banking association.

My: commission expires

Public

[NOTARIAL SEAL]
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OF CALIFORNIA)
) ss.:

OF ALAMEDA )

this T̂ *"-- day of fif *»*•*'**' Y f 1973, before me
ally'appeared ^OHV 1} , C/̂ jtutJX̂ F to me
ally'known, who, being by me duly sworn, says that he is
resident of CENTRAL BANK, N.A., that one of the seals
d to the foregoing instrument is the corporate seail of the
atiorial banking association, that said instrument was
indiSealed on behalf of said national banking association

hority of tis Board of Directors, and he acknowledged that
ecution of the foregoing instrument was the free a.ct and
f said national banking association.

[NOTAl

mission expires

Notary Public



SCHEDULE I-Equipment Trust Acrreem<=>nt.

Basic Equipment.

.OuantJLty

39 89 '4" 70-ton Flush Deck
Flat Cars;
Bethlehem Steel Specification
Number, DF 3400-303

Identifying
Numbers (both

Cost

$707,272.80
(U. S .)

CNA 750200
to 750238

Pedestal Equipment

<Quantity_

39

Type

MF Saddleback Tie-down
System;
D8431-A

Cost

$193,635
( U . S . )



ANNEX A

MANUFACTURING AGREEMENT NO. 1

Dated as of February 1, 1973

among

BETHLEHEM STEEL CORPORATION

CENTRAL BANK, NATIONAL ASSOCIATION

and

CANADIAN NATIONAL RAILWAY COMPANY

Covering 39 70-ton 89*4" Flush Deck Flat Cars



MANUFACTURING AGREEMENT NO. 1 dated as of February
1'J 1973, among BETHLEHEM STEEL CORPORATION, the
corporation, named in Item 1 of Schedule I hereto
(hereinafter called the Manufacturer) , CENTRAL BANK,
NATIONAL ASSOCIATION {hereinafter called the Company)
and CANADIAN NATIONAL RAILWAY COMPANY, a corporation
under the laws of Canada (hereinafter called the
Lessee) .

NHJEREAS the Manufacturer agrees to construct, sell aind
deliver to the Company and the company agrees to purchase the
units of new, standard gauge railroad equipment described in
Schedule II attached hereto (hereinafter called the Equipment);
and

WtEREAS in consideration of the execution and delivery of
this Agreement, the purchase agreements or purchase orders, if
any, heretofore executed between the Lessee, the Manufacturer or
others covering the Equipment are hereby canceled in so far as
they relate to the Equipment; and

WHJEREAS the Company proposes to enter into an Equipment Trust
Agreement dated as of the date hereof (hereinafter called the
Eguipnent Trust Agreement) with First Security Bank of Utah,
N.A., as Trustee (hereinafter called the Trustee); and

WHEREAS it is contemplated that, pursuant to the Equipment
Trust Agreement, there will be paid by the Trustee and the
Company to ;the Manufacturer on one or more Clos.ing Dates {as
hereinafter defined) the Purchase Price {as hereinafter defined)
of all the Equipment; and

WHEREAS the Company, as lessor, proposes to enter into a
Lease of Equipment dated as of the date hereof to the Lessee in
substantially the form annexed to the Equipment Trust Agreement
as Annex B (hereinafter called the Lease) and the Lessee has
joined in this Agreement for the purpose of making certain
agreements as hereinafter set forth.

NO-J, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties
hereto do hereby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and
conditions hereinafter set forth, the Manufacturer will construct
the Eq lipment at its plant set forth in Schedule II hereto and
will s?11 and deliver the Equipment as hereinbelow provided and
the Conpany1 will pay or cause the Trustee to pay to the
Manufa :turer the Purchase Price of the Equipment, each unit of
which '/ill be constructed in accordance with the specifications
referr ?d to in Schedule II hereto and in accordance with such
modifi rations thereof as may have been agreed upon in writing by



the Manufacturer and the Lessee (which specifications and
modifications, if any, are hereinafter called the Specifications)
and will, at or before delivery thereof to the Lessee pursuant to
Article 2 hereof, have the following ownership markings
stencilled on each side thereof in a conspicuous place in letters
not less than one inch in height:

"OWNED BY FIRST SECURITY BANK OF UTAH, N.A,, 79 SOUTH MAIN,
SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF AN
EQUIPMENT TRUST AGREEMENT",

The Manufacturer agrees that the design, quality and component
parts of the Equipment except as to design, quality and component
parts specified or supplied by the Lessee will conform to all
Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards recommended
by the Association of American Railroads reasonably interpreted
as being applicable to new railroad equipment of the character of
such units of the Equipment as of the date of delivery thereof.

The Lessee agrees that the design, quality and component
parts of the Equipment specified by it will conform to all
Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards recommended
by the Association of American Railroads, reasonably interpreted
as being applicable to new railroad equipment of the character of
such units of Equipment as of the date of delivery thereof.

APTICLE 2. Delivery and Security Interest. The Manufacturer
will.deliver the Equipment to the Lessee, as agent of the Trustee
and the Company, freight charges, if any, prepaid, at such point
or points as shall be specified in Schedule II hereto, and in
accordance with the time of delivery schedule set forth in
Schedule II hereto, provided, howeverf that no unit of the
Equipment shall be delivered under this Agreement until this
Agreement shall have been filed and recorded .with the Interstate
Commerce commission in accordance with section 20c of the
Interstate Commerce Act (and in delivering the Equipment, the
Manufacturer may rely upon telephonic or telegraphic advice from
counsel for the Lessee that this Agreement has been so filed and
recorded). Each unit of the Equipment shall be subject to a
security interest retained by the Manufacturer until the
Manufacturer is paid the Purchase Price of such unit pursuant to
Article 3 hereof.

The Manufacturer and the Lessee each severally represents and
warrants that, to the best of its knowledge, at the time of the
delivery of the Equipment to the Lessee, as agent of the Trustee
and the Company, the Equipment will be new railroad equipment,
not. having been used by any person after completion of
manufacture and prior to delivery, and no amortization,



denrec iation or investment credit will have been claimed by any
persor

Manufacturer*s obligation as to time of delivery is
subject tojdelays resulting from causes beyond the Manufacturer's
reasorable'control, including, but not limited to, acts of God,
acts cf government such as embargoes, priorities and allocations,
war 01 war conditions, riot or civil commotion, sabotage,
strike s, labor shortages, differences with workmen, accidents,
fire, flood, explosion, damage to plant, equipment or facilities
or delays in receiving necessary materials.

N<twithstanding the preceding provisions of this Article 2,
any urit of the Equipment not delivered, accepted and settled for
pursuent to Article 3 hereof before July 1, 1973, shall be
excluded from this Agreement and not included in the term

" as used in this Agreement. If the ?lanufacturer's'Eauifment
failui
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with respect thereto.

e to deliver the units of the equipment so excluded from
Agreement resulted from one or more of the causes set forth

immediately preceding paragraph, a separate agreement
entered into between the Manufacturer and the Lessee
for the purchase of such excluded equipment by the

on 4he terms herein specified, payment to be made in cash
with the terms of this Agreement after delivery of

Excluded equipment either directly or by means of &•
conditional sale, equipment trust or such other appropriate

of financing the purchase as the Lessee and the
cturer shall mutually determine.

Th|e Equipment shall be subject to inspection and approval
to delivery by inspectors or other authorized
entatiives of the Company (who may be employees or

representatives of the Lessee), and the Manufacturer
grant to any such inspector or other authorized
entative reasonable access to its plant. From time to time
he completion of the construction of each unit or a number
ts of the Equipment, such unit or units shall thereupon be

tlo an inspector or other authorized representative of
mpany and the Lessee for inspection at the Manufacturer's
and, if each such unit conforms to the Specifications and
her requirements, specifications and standards set forth or
ed to in Article 1 hereof, such inspector or authorized
entative shall promptly execute and deliver to the
cturer, in such mimber of counterparts or copies as may
ably jbe requested, a certificate of acceptance (hereinafter
a Certificate of Acceptance) stating that such unit or
have been inspected and accepted on behalf of the Company
e Trustee and are marked in accordance with Article 1 •
grgyi^ded, however, that the Manufacturer shall not
be Irelieved of its warranty contained in Item 4 of

le I hereto.



On acceptance of each of the units of the Equipment pursuant
to this Article 2 on behalf of the Company and t.he Trustee as
aforesaid, the Company assumes with respect thereto the
responsibility and risk of loss or damage and the Manufacturer
shall deliver to the Trustee (i) an invoice describing such unit
and stating that such t:nit is new standard gauge railroad
equipment (other than passenger or work equipment) and that the
Purchase Price of such unit is an amount therein specified in
U.S.. dollars and (ii) a bill of sale, transferring title to such
unit to the Trustee and warranting to the Trustee, the Company
and to the Lessee that at the time of such delivery the
Manufacturer had legal title to such unit and good and lawful
right to sell the same and that title to such unit was, at the
time of such delivery of such unit, free from all claims, lieas,
security interests and other encumbrances of any nature except as
created by this Agreement, the Equipment Trust Agreement or as
permitted by Section 6.01 thereof and except for the rights of
the Lessee under the Lease.

ARTICLE 3. Purchase Price and Payment. The base price per
unit of the Equipment, stated in U.S. dollars, is set forth in
Schedule II hereto. Such base price shall include freight
charges, if any, prepaid by the Manufacturer, from the
Manufacturer's plant to the point of delivery and is subject to
such increase or decrease as may be or has been agreed to by the
Manufacturer and the Lessee whether such prior agreement is
canceled hereby or not. The term "Purchase Price" as used herein
shall mean the base price or prices as so increased or decreased.
If on any Closing Date the aggregate of the Invoiced Purchase
Prices (as hereinafter defined in this Article 3) for which
settlement has theretofore been and is then being made under this
Agreement, would, but for the provisions of this sentence, exceed
the amount set forth in Item 2 of Schedule I hereto (or such
larger amount as the company may at its option agree to), the
Manufacturer and the Lessee will, upon request of the Company,
enter into an agreement excluding from this Agreement such unit
or units of the Equipment then proposed to be settled for as
specified by the Company, as will, after giving effect-to such
exclusion, reduce such aggregate Invoiced Purchase Prices to not
more than the amount set forth in Item 2 of Schedule I hereto (or
such larger amount as aforesaid); and the Lessee agrees to
purchase on the terms herein specified any such unit or units of
the Equipment so excluded from this Agreement from the
Manufacturer for cash on such Closing Date, or on such other date
to which the Manufacturer and the Lessee shall mutually agree,
either directly or, if the Manufacturer and the Lessee shall
mutually agree, by means of a conditional sale, equipment trust
or other appropriate method of financing; in which event the
Company shall execute such instruments and take such other action
as shall be reasonably requested by the Lessee to vest in the
Lessee or its designee, full title to such unit or units.



THe Equipment shall be settled for on one or more closing
Dates (fixed as hereinafter provided) as specified in Item 3 of
Schedvle I hereto (the Equipment settled for on each closing Date
being hereinafter called a Group).

i . ' .
Siibject to the provisions of Article 4 hereof, the Company

hereby promises to pay or cause to be paid in cash to the
Manufacturer at such place as the Manufacturer may designate, on
each Closing Date with respect to a Group, an amount equal to (x)
the Pi rchase Price of all units of the Equipment in the Group as
set f< rth in .the invoice or invoices therefor (such invoiced
prices being herein called the Invoiced Purchase Prices), less
(y)'.tie amount paid to the Manufacturer by the Trustee pursuant
to Section 3.02 of the Equipment Trust Agreement, If such
Closir g Date is later than the 31st day following the daite of
delivery and acceptance of the last unit of Equipment delivered
and accepted pursuant to Article 2 hereof, the company will pay
to the Manufacturer interest on the Invoiced Purchase Price at
the piime rate then in effect for First National City Bank in New
York City during the period from such 31st day to and including
such dlosing Date.
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& term "Closing Date" with respect to any Group of the
ent shall mean June 30, 1973, or such earlier date;
ing the date of deposit of the net proceeds of the sale of

Equipment Trust Certificates (hereinafter called the
nt Trust certificates) issued pursuant to Section. 2.01 of
lipment Trust Agreement, following presentation by the
cturer to the Lessee of the invoice and the Certificate or
icates of Acceptance for such Group, as shall be fixed by

Ccjmpany and the Lessee by written notice delivered to the
cturer and the Trustee at least five business days prior to
osing Date designated therein. The term "business days1' as
erein means calendar days, excluding Saturdays, Sundays and
holidays or days on which banking institutions are
ized jby law to close in Salt Lake City, Utah, or New York,
rJc. ! . • • • • "

the ̂ Manufacturer shall not receive on the Closing Date
espect to a Group of the Equipment the amounts payable to
nufacturer in respect of such Group pursuant to the third
aph o|f this Article 3 and Section 3.02 of the Equipment
Agreement, the manufacturer will promptly notify the
y and the Lessee of such event and, if such amount shall
\re belen previously paid and the Manufacturer shall have
ise complied with the conditions of this Agreement to
e the Manufacturer to receive payment, hereunder and
ider,i the Lessee will, not later than 90 days after the
7 Date, make payment to the Manufacturer of such amounts,
3r wijth interest on the Invoiced Purchase Prices from such
7 Date to the date of payment by the Lessee at the prime

in effect for First National City Bank in New York City



or the maximum rate permitted by law, whichever is the lesser; in
which event, the Company shall execute such instruments and take
such other action as shall be reasonably requested by the Lessee
to vest in the Lessee or its designee full title to such
Equipment, If the Lessee shall not make payment as aforesaid,
the Company shall execute such instruments and take such other
action as shall be reasonably requested by the Manufacturer to
vest in the Manufacturer or its designee fiill title to such
Equipment, whereupon the Manufacturer may, at its election, sell,
lease, retain or otherwise dispose of such Equipment as may be
permitted by law 2£ovided, however, that the Lessee shall not
thereby be relieved of its obligations to make payment to the
Manufacturer as aforesaid. • .

Upon payment to the Manufacturer for any Group of Equipment
as provided for in this Agreement, any and all claims, liens,
security interests or other encumbrances of any nature of the
Manufacturer with respect to title to such Group of Equipment
under this Agreement shall forthwith cease and determine.

ARTICLE 4. Conditions to_Obligations of the_Company. The
obligation of the Company under this Agreement to pay or cause to
be paid to the Manufacturer any amount required to be paid
pursuant to the third paragraph of Article 3 hereof with respect
to any Group of the Equipment is subject to the condition (a)
that prior thereto or concurrently therewith the Trustee shall
have paid to the Manufacturer the amount agreed to be paid under
Section 3.02 of the Equipment Trust Agreement and (b) that the
Company shall have received, on or prior to the Closing Date, the
following documents in such number of counterparts or copies as
may reasonably be requested in form and substance satisfactory to
i t : • • ' • . ' . . . . . . .

(i) the bill or bills of sale from the Manufacturer to
the Trustee referred to in the last paragraph of Article 2
hereof, with respect to the Equipment in such Group;

(ii) the Certificate or Certificates of Acceptance with
respect to the Equipment in such Group, referred to in the
fifth paragraph of Article 2 hereof and the Certificate or
Certificates of Acceptance with respect thereto referred to
in Section 1 of the Lease;

(iii) the invoice or invoices with respect to the
Equipment in such Group referred to in the last paragraph of
Article 2 hereof, accompanied by or having endorsed thereon a
certification by the Lessee as to the correctness of the
prices of such Equipment as set forth in said invoices;

(iv) a signed copy of the opinion of counsel for the
Lessee required by section l.OMd) of the "Equipment Trust
Agreement;



(v) a signed copy of the opinion of counsel for the
nufacturer required by Section 3.0U(e) of the Equipment
ust Agreement;

•• i • • ' ' ' ' ' ' '
(vi) a signed copy of the opinion of Messrs. McCarthy 5

Carthy, special Canadian counsel for the Company, required
Section 3.04(f) of the Equipment Trust Agreement;

j '• " ' '

(vii) a Lessee's Certificate (as defined in the Equipment
ust Agreement) dated the Closing Date to the effect that no
ent of Default (as defined in the Equipment Trust
reement) which relates to the Lessee nor an Event of
fault (as defined in the Lease), nor any event which with
e lapse of. time and/or notice provided for in the Equipment
ust Agreement or in the Lease would constitute such an
ent of Default thereunder shall have occurred and be
ntimiing; and
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viii) such other documents as the Company may reasonably
quest.

ARTICLE 5. Warranties. The agreement of the parties relating
to the Manufacturer's warranty of materials and workmanship is
set forth i|n Item U of Schedule I hereto, which said Item 4 is by
this reference made a part hereof.

TICLE 6, Patent Indemnities. Except in cases of articles
erials specified by the Lessee and not manufactured by the
sturex and in cases of designs, systems, processes,
ae or combinations specified by the Lessee and not
ped 6r purported to be developed by the Manufacturer, the
cturer agrees to indemnify, protect and hold harmless the
the' Company and the Trustee from and against any and all

Lty, claims, costs, charges and expenses, including royalty
bs an!d counsel fees, in any manner imposed upon or accruing
c the, Lessee, the Company and the Trustee, their assigns or
3rs of the Equipment because of the use in or about the
action or operation of any of the Equipment•of any design,
process, formula, combination, article or material which

jes or is claimed to infringe on any patent or other right.
;see likewise will indemnify, protect and hold harmless the
;turer, the Trustee and the Company from and against any
liability, claims, costs, charges and expenses, including
payments and counsel fees, in any manner imposed upon or

ig against the Manufacturer, the Trustee and the Company

any of
Lessee
system

patent

the Equipment of any article or material specified by the
and not manufactured by the Manufacturer or of any design,
process, formula or combination specified by the Lessee

and no: developed or purported to be developed by the
Manufacturer which infringes or is claimed to infringe oa any

or other right. The Manufacturer agrees to and hereby
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does, to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign, set
over and deliver to the Lessee every claim, right and cause of
action which the Manufacturer has or hereafter shall have against
the seller or sellers of any designs, systems, processes,
formulae, combinations, articles or materials specified by the
Lessee and purchased or otherwise acquired by the Manufacturer
for use in or about the construction or operation of any of the
Equipment, on the ground that any such design, system, process,
formula, combination, article or material or operation thereof
infringes or is claimed to infringe on any patent or other right.
The Manufacturer further agrees to execute and deliver to the
Lessee or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Lessee more fully
to effectuate the assignment and delivery of every such claim,
right and cause of action. The Manufacturer will give notice to
the Lessee of any claim known to the Manufacturer from which
liability may be charged against the Lessee hereunder and the
Lessee, the Company and the Trustee, respectively, will give
notice to the Manufacturer of any claim known to the Lessee, the
Company and the Trustee, as the case may be, on the basis of
which liability may be charged against the Manufacturer
hereunder.

ARTICLE 7, Taxes.. All payments to be made or caused to be
made by the Company or the Lessee hereunder will be free of
expense to the Manufacturer with respect to the amount of any
local, state, provincial, or federal United States, Canadian or
Mexican -taxes (other than net income, gross receipts, franchise
taxes measured by net income based on such receipts, excess
profits and similar taxes) , assessments, license fees, charges,
fines or penalties levied or imposed upon, or in connection with,
or measured by, this Agreement or any use, payment, shipment,
delivery or transfer of title under the terms hereof, all of
which taxes, assessments, license fees, charges, fines or
penalties the Company or the Lessee, as the case may be, assumes
and agrees to pay on demand in addition to the Purchase Price of
the Equipment; provided, however, that the Company will have no
obligation to pay any such taxes, assessments, license fees,
charges, fines or penalties unless it shall have received payment
thereof from the Lessee pursuant to Section 5 of the Lease,

ARTICLE 8. Notice. Any notice hereunder to the party
designated below shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to the Company, 1956 Webster Street, Oakland,
California, 96412.

(b) to the Lessee, at P. O. Box 8100, Montreal 101,
Quebec, Canada, attention of the Treasurer,
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(c) to the Manufacturer, at its address set forth in
em 5(of Schedule I hereto,

I ' •

such'other addresses as may have been furnished in writing
h party to the other parties to this Agreement.

TICLE 9. Article Headings. All article headings are
ed for convenience only and shall riot affect any
uction or interpretation of this Agreement.

TICLE 10. Effect and Modification of Agreement. This
Agreement, and the Schedules relating hereto, exclusively and
completely Sstate the rights and agreements of the Manuf eicturer,
the Company and the Lessee with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
the Equipment. No variation of this Agreement and no wa.iver of
any of its iprovisions or conditions shall be valid unless in
writing and duly executed on behalf of the Company, the
Manufacturer and the Lessee,

ARTICLE 11. Law Governing. The terms of this Agreement and
all rights and obligations hereunder shall be governed fay the
laws of the; State of Pennsylvania,

ARTICLE 12. Successors and Assigns. As used herein the terms
Manufacturer, Company, Trustee and Lessee shall be deemed to
include the, successors and assigns of the Manufacturer, the
Company, the Trustee and the Lessee.

ARTICLE; 13. Execution. This Agreement may be executed in any
number of counterparts, each of which so executed shall be deemed
to be in original, and such counterparts together shall
consti :ute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this Agreement to be duly
executed as of the date first above written.

BETHLEHEM STEEL CORPORATION,

by

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Vice President

CENTRAL BANK, NATIONAL ASSOCIATION,

by

Vice President

Assistant secretary
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[ Corpc

• Attest

rate Seal]

sistant Secretary

CANADIAN NATIONAL RAILWAY
COMPANY, .

by

Vice President

Approved as to form only

.Attorney
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COMMONWEALTH OF PENNSYLVANIA )
) ss. :

COUNTY OF LEHIGH )

On this day of February 1973, before me personally
appeared . , to me personally known, who being
by me duly sworn, says that he is a Vice President of BETHLEHEM
STEEL' CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My commission expires:

[Notarial Seal]
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)

day of February 1973, before me personally
, to me personally known, who

sworn, says that he is a Vice President of
ional Association that one of the seals affixed
instrument is the corporate seal of said
association, that, said instrument was signed and
of said national banking association by
Board of Directors and he acknowledged that the
foregoing instrument was the free act cind deed
banking association.

[Notar

Notary Public

ial Seal]
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PROVINCE OF QUEBEC )
) SB. :

CITY OF MONTREAL )

On this day of February 1973, before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
CANADIAN NATIONAL RAILWAY COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

My commission is for life.

[Notarial Seal]
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Bethlehem Steel Corporation, a Delaware corporation.

$747,272.80 (U.S.)
l

For the purpose of making settlement, the equipment
shall be settled for in not more than three groups of
units of the Equipment delivered to and accepted by the
Lessee, as agent for the Trustee.

Manufacturer's Warranty of Materials and workmanship.
The Manufacturer warrants that, the units of the:
Equipment will be built in accordance with the
Specifications and with the other requirements,
specifications and standards set forth or referred to in
Ar,ticle 1 of the Agreement and warrants the Equipment
will be free from defects in material (except as to
specialties incorporated therein which were specified or
su'pplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
de.signs specified by the Lessee and not developed or
purported to be developed by the Manufacturer) under
normal use and service; the Manufacturers obligation
under this paragraph being limited to making good at its
plant any part or parts of any unit of the Equipment
which shall be returned to the Manufacturer, the
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturer's
examination shall disclose to its satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF. ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY
OR, OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOP A PARTICULAR PURPOSE, and
the Manufacturer neither makes nor authorizes any other
person to make for it any other such warranty in
connection with the construction and delivery of the
Equipment, except as aforesaid.

The Manufacturer further agrees that neither the
inspection as provided in Article 2 of the Agreement,
nor any examination, nor the acceptance of any units of
the Equipment as provided in said Article 2, shall be
deemed a waiver or modification by the Company, the
Trustee and/or the Lessee of any of their rights under
this Item U,

Bethlehem Steel Corporation, Bethlehem, Pennsylvania
18016, Attention: Manager of Sales, Railroad Products.
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ANNEX A(l)

MANUFACTURING AGREEMENT NO. 2

Dated as of February 1, 1973

among

MACLEAN-FOGG LOCK NUT COMPANY

CENTRAL BANK, N.A.

and

CANADIAN NATIONAL RAILWAY COMPANY

Covering Pedestal Equipment to be Affixed
to 39 70-ton 89'4» Flush Deck Flat Cars

r
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MANUFACTURING AGREEMENT NO. 2 dated as o£ February
1, j 1973 among the corporation named in Item 1 oil
Schedule I hereto {hereinafter called the Manufacturer) ,
CENTRAL BANK,'N.A., a national banking association
(hereinafter called the Company) and CANADIAN NATIONAL
RAILWAY COMPANY, a corporation under the laws oJ: Canada
(hereinafter called the Lessee).

REAS:the Manufacturer agrees'to sell and deliver to the
and the Company agrees to purchase, the pedestal equipment
after called the Equipment) described in Schedule II
d hereto and install the same on the units of railroad
nt described in said Schedule II (such units, after the
nt is installed thereon, being hereinafter called the
and;

;REAS in consideration of the execution and delivery of
reement, the purchase agreements or purchase orders, if
retofore executed between the Lessee, the Manufacturer or
covering the Equipment are hereby canceled in so far as
Iat6| to the Equipment; and

:REASi the Company proposes to enter into an Equipment Trust
nt dated as of the date hereof (hereinafter called the
nt Trust Agreement) with First Security Bank of Utah,
s Trustee {hereinafter called the Trustee) ; and

1REAS it is contemplated that, pursuant to the Equipment
Agreement, there will be paid by the Trustee and the
to the Manufacturer on one or more Closing Dates (as

.fter, defined) the Purchase Price (as hereinafter defined)
the Equipment; and

IREAS the Company, as lessor, is executing a Lease of
int dated as of the date hereof to the Lessee in
.tially the form annexed to the Equipment Trust Agreement
!X B (hereinafter called the Lease) and the Lessee has
in this Agreement for the purpose of making certain
>nts as hereinafter set forth.

THEREFORE, in consideration of the mutual promises,
: and agreement hereinafter set forth, the parties hereto

eby agree as follows:

TCLE'l. Constructign^and Sale^ Subject to the terms and
ons (hereinafter set forth, the Manufacturer will construct
stall the Equipment at its plant set forth in Schedule II
and will sell the Equipment and deliver the Units as
elow provided and the company will pay or cause the
to ipay to the Manufacturer the Purchase Price of the
nt, which will be constructed in accordance with the
cations referred to in Schedule II hereto and in



accordance with such modifications thereof as may have been
agreed upon in writing by the Manufacturer and the Lessee (which
specifications and modifications, if any, are hereinafter called
the Specifications).

ARTICLE 2. I2§iiyerŶ  The Manufacturer will deliver each Unit
to the Lessee, as agent of the Trustee, freight charges, if any,
prepaid, at such point or points as shall be specified in
Schedule II hereto, and in accordance with the time of delivery
schedule set forth in Schedule II hereto.

The Lessee represents and warrants to the company that at the
time of the delivery to the Lessee, as agent of the Trustee and
the Company, the Units will not have been used by any person
after completion of manufacture and prior to delivery, and no
amortization, depreciation or investment credit will have been
claimed by any person with respect thereto.

The Manufacturer's obligation as to time of delivery is
subject to delays resulting from causes beyond the Manufacturer's
reasonable control, including, but not limited to, acts of God,
acts of government such as embargoes, priorities and allocations,
war or war conditions, riot or civil commotion, sabotage,
strikes, labor shortages, differences with workmen, accidents,
fire, flood, explosion, damage to plant, equipment or facilities
or delays in receiving necessary materials.

Notwithstanding the preceding provisions of this Article 2,
any unit of the Equipment not delivered, accepted and settled for
pursuant to Article 3.hereof before July 1, 1973, shall be
excluded from this Agreement and not included in the term
"Equipment" as xised in this Agreement. If the Manufacturer's
failure to deliver the units of the Eguipment so excluded from
this Agreement resulted from one or more of the causes set forth
in the immediately preceding paragraph, a separate agreement
shall be entered into between the Manufacturer and the Lessee
providing for the purchase of such excluded equipment by the
Lessee on the terms herein specified, payment to be made in cash
in accordance with the terms of this Agreement after delivery of
such excluded equipment either directly or by means of a
conditional sale, equipment trust or such other appropriate
method of financing the purchase as the Lessee and the
Manufactuer shall mutually determine.

The Equipment shall be subject to inspection and approval
prior to delivery by inspectors or other authorized
representatives of the Company (who may be employees or
authorized representatives of the Lessee), and the Manufacturer
shall grant to any such inspector or other authorized
representative reasonable access to its plant. From time to time
upon the completion of the attachment - of each unit or a number
of units of the Equipment to a Unit or Units, such Unit or Units
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hereupon be presented to an inspector or other authorized
ntative of the Company and the Lessee for inspection of
ipment at the Manufacturer's plant and, if each such
nt conforms to the Specifications and the other
ments, specifications and standards set forth or referred
rticle 1 hereof, such inspector or authorized
ntative shall promptly execute and deliver to the
turer, in such number of counterparts or copies.as may
bly be requested, a certificate of acceptance {hereinafter
a certificate of Acceptance) stating that such unit or
>f Equipment have been inspected and accepted on behalf of
ipany and the Trustee; provided, however, that the
turer shall not thereby be relieved of its warranty
ed in Item 4 of Schedule I hereto.

i . . . - . • ' ' . . . ' .
acceptance of each of the units of the Equipment pursuant
Article 2 on behalf of the Company and the Trustee as
id, the Manufacturer shall deliver to the Trustee (i) an
describing such unit and stating that the Purchase Price
unit is an amount therein specified in U.S. dollars and

billi of sale transferring title to sxich unit to the
and warranting to the Trustee, the Company and to the
that! at t.he time of such delivery the Manufacturer had
itle to such unit and good and lawful right to sell the
d that title to such unit was, at the time of such
y of such unit, free from all claims, liens, security
its and other encumbrances of any nature except as created
; Agreement, the Equipment Trust Agreement or as permitted
ion j6.01 thereof and except for the rights of the Lessee
the Lease.

ARTICLE 3. Purchase Price_and Payment. The base price per
unit of the Equipment, stated in U.S. dollars, is set forth in
Schedule II hereto. Such base price shall include freight
charges, if any, prepaid by the Manufacturer, from the
Manufacturer's plant to the point of delivery, and is subject to
such iicrea.se or decrease as may be or has been agreed to by the
Manufacturer and the Lessee whether such prior agreement is
canceled hereby or not. The term "Purchase Price" as used herein
shall mean !the base price or prices as so increased or decreased.
If on any Closing Date the aggregate of the Invoiced Purchase
Prices (as 'hereinafter defined in this Article 3) for which

has theretofore been and is then being made under this
nt, 'would, but for the provisions of this sentence, exceed

set forth in Item 2 of Schedule I hereto (or such
amount as the Company may at its option agree to), the

cturer and the Lessee will, upon request of the Company,
into ian agreement excluding from this Agreement such unit
ts of the Equipment then proposed to be settled for as
red by the Company, as will, after giving effect to such
ion, reduce such aggregate Invoiced Purchase Prices to not

more t|han the amount set forth in Item 2 of Schedule I hereto {or



such larger amount, as aforesaid) ; and the Lessee agrees to
purchase on the terms herein specified any such unit or units of
the Equipment so excluded from this Agreement from the
Manufacturer for cash on such Closing Date, or on such other date
to which the Manufacturer and the Lessee shall mutually agree,
either directly or, if the Manufacturer and the Lessee shall
mutually agree, by means of a conditional sale, equipment trust
or other appropriate method of financing; in which event the
Company shall, subject to the provisions of Section 8 of the
Lease, execute such instruments and take such other action as
shall be reasonably requested by the Lessee to vest in the Lessee
or its designee, full title to such unit or units. it. is
understood and agreed, however, that the interest of the Lessee
in any such unit or units of the Equipment annexed to any unit of
railroad equipment described in Schedule II hereto shall be
subject to the security interest therein of the Trustee.

The Equipment shall be settled for on one or more Closing
Dates (fixed as hereinafter provided) as specified in Item 3 of
Schedule I hereto (the Equipment settled for on each Closing Date
being hereinafter called a Group),

Subject to the provisions of Article 4 hereof, the company
hereby promises to pay or cause to be paid in cash to the
Manufacturer at such place as the Manufacturer may designate, on
each Closing Date with respect to a Group, an amount, equal to (x)
the Purchase Price of all units of the Equipment in the Group as
set forth in the invoice or invoices therefor (such invoiced
prices being herein called the Invoiced Purchase Prices), less
(y) the amount paid to the Manufacturer by the Trustee pursuant
to Section 3.02 of the Equipment Trust Agreement.

The term "Closing Date" with respect to any Group of the
Equipment shall mean June 30, 1973, or such earlier date
following the date of deposit of the net proceeds of the sale of
the Equipment Trust Certificates (hereinafter called the
Equipment Trust Certificates) issued pursuant to Section 2.01 of
the Equipment Trust Agreement, following presentation by the
Manufacturer to the lessee of the invoice and the Certificate or
Certificates of Acceptance for such Gro\ip, as shall be fixed by
the Company and the Lessee by written notice delivered to the
Manufacturer and the Trustee at least five business days prior to
the Closing Date designated therein. The term "business days" as
used herein means calendar days, excluding Saturdays, Sundays and
legal holidays or days on which banking institutions are
authorized by law to close in Salt Lake City, Utah, or New York,
New York.

If the Manufacturer shall not receive on the Closing Date
with respect to a Group of the Equipment the amounts payable to
the Manufacturer in respect of such Group pursuant to the third
paragraph of this Article 3 and Section 3.02 of the Equipment



Trust. Agreement, the Manufacturer will promptly notify the
Companv and the Lessee of such event and, if such amount shall
not have been previously paid and the Manufacturer shall have
otherwise complied with the conditions of this Agreement to
ent.itI? the ;Manufacturer to receive payment hereunder and
thereurder,!the Lessee will, not later than 90 days after the
Closinc Date, make payment to the Manufacturer of such amounts,
together with interest on the Invoiced Purchase Prices from such
Closim Date to the date of payment by the Lessee at a rate to be
establ: shed, by mutual agreement between t.he Manufacturer and the
Lessee or the maximum rate permitted by law, whichever is the
lesser; in which event the Company shall, subject to the
provis: ons of Section 8 of the Lease, execute such instruments
and taJ.e such other action as shall be reasonably requested by
the Lejisee to vest in the Lessee or its designee full title to
such E<uipment, subject to the security interest of the Trustee
in and to the unit of railroad equipment to which it is affixed.

1 • " I

Upon payment to the Manufacturer for any Group of Equipment
as provided! for in this Agreement, any and all claims, liens,
securi :y interests or other encumbrances of any nature of the
Manufacturer with respect to title to such Group of Equipment
under :his Agreement shall forthwith cease and determine,.

AR"ICLE: 4. Conditions to ̂Obi i gat ions of the Company.. The
obligation of the Company under this Agreement -to pay or cause to
be pail to the Manufacturer any amount required to be paid
pursua it - to the third paragraph of Article 3 hereof with respect
to any Group of the Equipment is subject to the conditions (a)
that prior thereto or concurrently therewith the Trust.ee shall
have plid to the Manufacturer the amount agreed to be paid under
Sectiox 3.02 of the Equipment Trust Agreement and (b) that the
Companr shall have received, on or prior to the Closing Date, the
following documents in such number of counterparts or copies as
may reisonably be requested in form and substance satisfactory to
it: : . . ! „ . : •• .

(i) the bill or bills of sale from the Manufacturer to
th2 Trustee referred to in the last paragraph of Article 2
hereof, with respect to the Equipment in such Group;

(ii) the Certificate or Certificates of Acceptance with
respect, to the Equipment in such Group, referred to in the
fifth paragraph of Article 2 hereof and the Certificate or
Certificates of Acceptance with respect thereto referred to
in. Section 1 of the Lease;

i . • •• /• -
(ii) the invoice or invoices with respect to the Equipment

in such Group referred to in the last paragraph of Article 2
hereof, accompanied by or having endorsed thereon a
certification by the Lessee as to the correctness of the
prices of such Equipment as set forth in said invoices;



(iv) a signed copy of the opinion of counsel for the
Lessee required by Section 3.04(d) of the Equipment Trust
Agreement;

(v) a signed copy of the opinion of counsel for the
Manufacturer required by Section 3.0U{e) of the Equipment
Trust Agreement;

(vi) a signed copy of the opinion of Messrs. McCarthy S
McCarthy, special Canadian counsel for the Company, required
by Section 3.04{f) of the Equipment Trust Agreement;

(vii) a Lessee's Certificate (as defined in the Equipment
Trust Agreement) dated the closing Date to the effect that no
Event of Default (as defined in the Equipment Trust
Agreement) which relates to the Lessee nor an Event of
Default (as defined in the Lease), nor any event which with
the lapse, of time and/or notice provided for in the Equipment
Trust Agreement or in the Lease would constitute such an
Event of Default thereunder shall have occurred and be
continuing; and

(viii) such other documents as the Company may
reasonably request.

ARTICLE 5. Warrant!es._ The agreement of the parties relating
to the Manufacturer's warranty of materials and workmanship is
set forth in Item U of Schedule I hereto, which said Item 4 is by
this reference made a part hereof.

ARTICLE 6. Patent Indemnities. Except in cases of articles
or materials specified by the Lessee and not manufactured by the
Manufacturer and in cases of designs, systems, processes,
formulae or combinations specified by the Lessee and not
developed or purported to be developed by the Manufacturer, the
Manufacturer agrees to indemnify, protect and hold harmless the
Lessee, the Company and the Trustee from and against any and all
liability, claims, costs, charges and expenses, including royalty
payments and counsel fees, in any mariner imposed upon or accruing
against the Lessee, the Company and the Trustee, their assigns or
the users of the Equipment because of the use in or about the
construction or operation of any of the Equipment of any design,
system, process, formula, combination, article or material which
infringes or is claimed to infringe on any patent or other right.
The Lessee likewise will indemnify, protect and hold harmless the
Manufacturer, the Trustee and the Company from and against any
and all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon or
accruing against the. Manufacturer, the Trustee and the Company
because of the use in or about the construction or operation of
any of the Equipment of any article or material specified by the
Lessee and not manufactured by the Manufacturer or of any design.
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process, formula or combination specified by the Lessee
developed or purported to be developed by the
turer whidh infringes or is claimed to infringe on any
or other right. The Manufacturer agrees to and .hereby
o the extent legally possible without impairing any claim,
r cause of action hereinafter referred to, assignr set
d deliver to the Lessee every claim, right and cause of
which the Manufacturer has or hereafter shall have against
ler or sellers of any designs, systems, processes,,
e, combinations, articles or materials specified by the
and purchased or otherwise acquired by the Manufacturer
in .or about the construction or operation of any of the
nt, on the ground that any such design, system, process,
combination, article or material or operation thereof

es or is claimed to infringe on any patent or other right,
ufacturer further agrees to execute and deliver to the
or the users of the Equipment all and every such further
ce as may be reasonably requested by the Lessee more fully
ctuate the assignment and delivery of every such claim,
nd cause of action. The Manufacturer will give notice to
see of any claim known to the Manufacturer from which
ty may be charged against the Lessee hereunder and the
thei Company and the Trustee, respectively, will give
to the Manufacturer of any claim known to the Lessee, the
andi the Trustee, as the case may be, on the basis of
lability may be charged against the Manufacturer
er. : . ' • . . • . .• •

ICLEi 7. Taxes. All payments to be made or caused to be
the Company or the Lessee hereunder will be free of
to the Manufacturer with respect to the amount of any
state, provincial, or federal United States, Canadian or
taxes (other than net income, gross receipts, franchise

leasured by net income based on such receipts, excess
and1 similar taxes) , assessments, license fees, charges,
r penalties levied or imposed upon, or in connection with,
;ured by, this Agreement or any use, payment, shipment,
y or, transfer of title under the terms hereof, all of
axes, assessments, license fees, charges, fines or
es the Company or the Lessee, as the case may be, assumes
ees to pay on demand in addition to the Purchase Price of
Ipm^nt; provided, however, that the Company will have no
ion to pay any such taxes, assessments, license fees,
, fines or penalties unless it shall have received payment
from the Lessee pursuant to Section 5 of the Lea.se.

I . ' - - • • ' . . . . . . - . '
'ICLE 8. Notice,^ Any notice hereunder to the party
ated rbelow shall be deemed to be properly served, if
ed or mailed to it at the following specified addresses:

(a) to the Company, 1956 Webster Street, Oakland,
ifornia 9U612.
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(b) to the Lessee, at P. O, Box 8100, Montreal 101,
Quebec, Canada, attention of the Treasurer,

(c) to the Manufacturer, at its address set forth in
Item 5 of Schedule I hereto, .

or at such other addresses as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

ARTICLE 10. Effect, and Modification of Agreement. This
Agreement, and the Schedules relating hereto, exclusively and
completely state the rights and agreements of the Manufacturer,
the Company and the Lessee with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
the Equipment. No variation of -this Agreement and no waiver of
any of its provisions or conditions shall be valid unless in
writing and duly executed on behalf of the Company, the
Manufacturer and the Lessee.

ARTICLE 11. Law Governing. The terms of this Agreement and
all rights and obligations hereunder shall be governed by the
laws of the State of Illinois.

ARTICLE 12. Successors and Assigns.^ As used herein the terms
Manufacturer, Company, Trustee and Lessee shall be deemed to
include the successors and assigns of the Manufacturer, the
Company, the Trustee and the Lessee.

ARTICLE 13. Execution. This Agreement may be executed in any
number of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall
constitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this Agreement to be duly
executed as of the date first above written.
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As
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As

MAC LEAN- FOGG LOCK NUT COMPANY

Vice President
ate Seal]

istant Secretary
CENTRAL BANK, N.A.

Vice President
ate Seal]

istant Secretary

CANADIAN NATIONAL RAILWAY
COMPANY,

by

ate seal]
Vice President

Approved as to form only

Attorney

istant Secretary
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STATE OF Illinois )
) ss,:

COUNTY OF )

On this day of 1973, before me
personally appeared , to me
personally known, who being by me duly sworn, says that he is a
Vice President of MACLEAN-FOGG LOCK NUT COMPANY, that one of the
seals affixed to the foregoina instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

[Notarial Seal]
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F CALIFORNIA)
) ss.

OF ALAMEDA )

1973, before me
r to me personaUiy known.

thisi day of
lly appeared
ing by me duly sworn, says that he is a Vice President of
BAnk, N.A., that one of the seals affixed to the
ng instrument is the corporate seal of said national
association, that said instrument was signed and sealed
If of said national banking association by authority of
rd of Directors and he acknowledged that the execution of
egoing instrument was the free act and deed of said
1 banking association.

Notary Public

al seal]



13

PROVINCE OF QUEBEC )
) ss. :

CITY OF MONTREAL )
On this day of 1973, before me

personally appeared , to me personally known,
who, being by me duly sworn, says that, he is a Vice President of
CANADIAN NATIONAL RAILWAY COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Commissioner for Oaths

[Seal]
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Item 2

Item 3

.Item

Item 5
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SCHEDULE I
i • -. • . . •

MACLEAN-FOGG LOCK NUT COMPANY, a Delaware corporation,

$203,635

For the purpose of making settlement, the Equipment
shall be settled for in not more than three groups of
units of the Equipment delivered to and accepted by the
Lessee, as agent for the Trustee,

Manufacturer's Warranty of:Materials and Wprkmanship^
The Manufacturer warrants that the units of the
Equipment, will be built in accordance with the
Specifications and with the other requirements,
specifications and standards set forth or referred to in
Article 1 of the Agreement and warrants the equipment
will be free from defects in material (except as to
specialties incorporated therein which were specified or
supplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed or
purported to be developed by the Manufacturer) under
normal use and service; the ManufacturerTs obligation
under this paragraph being limited to making good at its
plant any part of parts of any unit of the EquijDment
which shall be returned to the Manufacturer, the
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturer's
examination shall disclose to its satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY
OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, and
the Manufacturer neither makes nor authorizes any other
person to make for it any other such warranty in
connection with the construction and delivery of the
Equipment, except as aforesaid.

; The Manufacttirer further agrees that neither the
inspection as provided in Article 2 of the Agreement,
nor any examination, nor the acceptance of any units of
the Equipment as provided in said Article 2, shall be
deemed a waiver or modification by the Company, the
Trustee and/or the Lessee of any of their rights under
this Item H.

MacLean-Fogg Lock Nut Company, 1000 Alanson Road,
Mundelein, Illinois 600601
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ANNEX B

LEASE OF EQUIPMENT

between

CENTRAL BANK, N.A.

and

CANADIAN NATIONAL RAILWAY COMPANY

Dateci as of February 1, 1973
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LEASE OF EQUIPMENT dated as of February 1, 1973,
between CENTRAL BANK, N. A. , a national banking
association organized under the laws of the United
States (hereinafter called the Lessor) and CANADIAN
NATIONAL RAILWAY COMPANY, a corporation duly
incorporated under the laws of Canada (hereinafter
called the Lessee).

WI EREAS the Lessor and the Lessee have entered into two
Manuf icturing Agreements dated as of February 1, 1973

Lnafter individually called Manufacturing Agreement No. 1
Mmufacturing'Agreement No. 2 and together called the

Manuficturing Agreements), with Bethlehem Steel Corporation and
-Fogg Lock Nut Company, respectively (hereinafter

Ldually called Bethlehem and MacLean-Fogg and together
the Manufacturers) wherein Bethlehem has agreed to

, sell and deliver the units of railroad equipment,
excluding the Pedestal Equipment as hereinafter defined
(hereinafter called the Basic Units) described in Schedule I
heret 3 and MacLean-Fogg has agreed to install and sell the
pedestal equipment described in Schedule I hereto (hereinafter
calle3 the Pedestal Equipment) on each such Basic Unit and
deliver such Basic Unit with the Pedestal Equipment to the Lessee
(such railroad equipment both before and after the installation
of the Pedestal Equipment, being hereinafter called a Unit or
Units); and

WHEREAS the Lessor has entered into an Equipment Trust
Agreement dated as of February 1, 1973 (hereinafter called the
Equipnent .Trust Agreement) , with First Security Bank of Utah,
N.A., as Trustee (hereinafter called the Trustee), under which
the Lsssor has agreed to cause the Manufacturers to sell, assign
and transfer to the Trustee security title to all such Units and
under which such title will be reserved to the Trustee until the
Lessor fulfills its obligations under the Equipment Trust
Agreement; and

WjHEREAS, the Lessee desires to lease from the Lessor such
Units, with or without the installation of the Pedestal
Equipment, as are delivered and accepted and settled for on or
prior to June 30, 1973, under each Manufacturing Agreement, at
the rentals and for the terms and upon the conditions hereinafter
provided;

KOW, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions, but,
upon default of the Lessee hereunder, subject and subordinate to
all the rights and remedies of the Trustee under the Equipment
Trust) Agreement.



Section 1. Delivery and Acceptance of Units. The Lessor will
cause each Basic Unit accepted pursuant to Manufacturing
Agreement No. 1 and each unit of Pedestal Equipment affixed to
the Basic Units accepted pursuant to Manufacturing Agreement No.
2 to be tendered to the Lessee at such point, or points as may be
mutually acceptable to the Lessor and the Lessee. Immediately
upon such tender, the Lessee will cause its authorized inspectors
or representatives to inspect the same, and if it is found to be
in good operating order and repair, to accept delivery thereof
and to execute and deliver to the Lessor a certificate of
acceptance (hereinafter called a certificate of Acceptance)
certifying as to the matters set forth in Section 3.0U of the
Equipment Trust Agreement and as to the actual date of acceptance
of delivery by the Lessee; whereupon such Basic Equipment or
Pedestal Equipment shall be deemed to have been delivered to and
accepted by the Lessee under this Lease and shall be subject
thereafter to all the terms and conditions of this Lease and such
Certificate of Acceptance shall be absolutely binding upon the
Lessee. The Lessee hereby agrees that immediately upon delivery
and acceptance of each Unit pursuant to Manufacturing Agreement
No. 1 it will, on behalf of the Lessor, cause each such Unit to
be delivered to MacLean-Fogg for installation of Pedestal
Equipment, Any Unit or Units excluded from the Equipment Trust
Agreement pursuant to Section 3.01 thereof shall likewise be
excluded from this Lease.

Section 2. BSDi§l£i Tne Lessee agrees to pay to the Lessor
in such coin or currency of the United States of America as, at
the time payable, shall be legal tender for the payment of public
and private debts, as rental for each Unit subject to this Lease,
one interim rental payment on the Business Day (as defined in the
Equipment Trust Agreement) next preceding July 1, 1973, arid 60
consecutive quarter-annual payments payable on the Business Day
next preceding January 1, April 1, July 1 and October 1 of each
year, commencing October 1, 1973. The interim rental payment
shall be an amount equal to (i) for each Basic Unit subject to
this Lease .021875% the Cost (as such term is defined in the
Equipment Trust Agreement) of such Basic Unit for each day
elapsed from and including the date such Basic Unit is settled
for under the Equipment Trust Agreement and Manufacturing
Agreement No. 1 to the earlier of the date on which the Pedestal
Equipment affixed to such Basic Unit is settled for pursuant to
the Equipment Trust Agreement and Manufacturing Agreement No. 2
or July 1, 1973; and (ii) for each Unit with Pedestal Equipment
subject to this Lease .021875% of the Cost of the Basic Unit and
the Pedestal Equipment for each day elapsed from and including
the date the Pedestal Equipment affixed to such Unit is settled
for under the Equipment Trust Agreement and Manufacturing
Agreement No, 2 to July 1, 1973; the next 40 quarterannual
payments shall each be in the amount, equal to 2.25551% of the
Cost of each Unit without Pedestal Equipment and each Unit with
Pedestal Equipment subject to this Lease; and the final 20
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rannual payments shall each be in the amount: equal to
9% of1 the Cost of each Unit without Pedestal Equipment and
ni-t with Pedestal Equipment subject to this Lease.

1 rental and other payments provided for in this Lease to
e to the Lessor shall be made to the Lessor by the deposit
funds to the account of the Lessor at the branch of such
r trust company as shall be from time to time specified in
q by the Lessor.

is Lease is a net lease and the Lessee shall not be
ed to any abatement of rent, reduction thereof or set-off
t rent, including but not limited to, abatements,
ions or set-offs due or alleged to be due to, or by reason
y past, present or future claims of the Lessee against the
under this Lease or otherwise or against the Trustee or
nufacturers; nor, except as otherwise expressly provided
shall this Lease terminate, or the respective obligations
Lessor or the Lessee be otherwise affected, by reason of
feet in or damage to or loss of possession or loss; of use
destruction of all or any of the Units from whatever cause,
ohibition of or other restriction against the Lessee's use
or any of the Units, the interference with such use by any
or entity, the invalidity or unenforceability or lack of
thorization of this Lease or lack of right, power or
ity of the Lessor to enter into this Lease, the breach by
ssor of the representations and warranties of the Lessor
ned in the second paragraph of Section 8 hereof, or by
of any failure by the Lessor to perform any of iibs
tions herein contained, or for any other cause whether
r or dissimilar to the foregoing, any present or future law
contrary notwithstanding, it being the intention of the
s hereto that the rents and other amounts payable by the
hereunder shall continue to be payable in all events in
nner and at the times herein provided unless the obligation
the same shall be terminated pursuant to the express
ions of this Lease. The Lessee shall have a right of
against the Lessor for any such breach of such

entations and warranties or any such failure to perform
bligations, but without any right of set-off of such rents
her amounts payable by the Lessee hereunder,

ction 3. Terms of Lease._ The term of this Lease as to each
hall begin upon acceptance thereof by the Lessee pursuant
tion 1 hereof, and, subject to the provisions of Sections
17 and 19 hereof, shall terminate on the date on which the
quarterannual payment of rent in respect thereof is due
der.

twithstanding anything to the contrary contained herein,
ghts and obligations under this Lease and in and to the
upon default by the Lessee hereunder, are subordinate,



junior in rank and subject to the rights of the Trustee under the
Equipment Trust Agreement.

Section 4. Identification Marks._ The Lessee will cause each
Unit to be kept numbered with the identifying number as set forth
in Schedule I hereto and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
such Unit, in letters not less than an inch in height, the
following words: "OWNED BY FIRST SECURITY BANK OF UTAH, N. A., 79
SOUTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
TERMS OF AN EQUIPMENT TRUST AGREEMENT", or other appropriate
words designated by the Trustee, with appropriate changes thereof
and additions thereto as from time to time may be required by law
in order to protect the interest of the Lessor and the Trustee in
and to such Unit and the rights of the Lessor under this Lease
and the Equipment Trust Agreement and of the Trustee under the
Equipment Trust Agreement. The Lessee will not place any such
Unit in operation or exercise any control or dominion over the
same until such words shall have been so marked on both sides
thereof and will replace promptly any such words which may be
removed, defaced or destroyed. The Lessee will not change or
permit the identifying number of any Unit to be changed except in
accordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been
filed with the Trustee and the Lessor by the Lessee and filed,
recorded or deposited in all public offices where this Lease will
have been filed, recorded or deposited.

Except as above provided the Lessee will not allow the name
of any person, association or corporation to be placed on the
Units as a designation that might be interpreted as a claim of
ownership; 2£2Yl̂ §̂ t however, that the Lessee may cause the Units
to be lettered with the names, initials or other insiqnia
customarily used by the Lessee or any permitted sublessee on
railroad equipment used by it of the same or similar type for
convenience of identification of their right to use the Units,

section 5. Taxes_. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the Lessor and the Trustee with respect to the amount of any
local, state, provincial or federal United States, Canadian or
Mexican taxes (other than any local, state, provincial or federal
United States or Canadian or Mexican income taxes [ to the extent
that the Lessor receives credit for such Canadian or Mexican
taxes against its United States income tax liability] payable by
the Lessor in consequence of the receipt of payments provided
herein, and other than the aggregate of all franchise taxes
measured by net income based on such receipts, except any such
tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided), assessments or license fees (and



any charges, fines or penalties of any kind in connection
ith) i {hereinafter called "impositions") hereafter levied or
d upon or in connection with or measured by this Lease,
uipment Trust Agreement or any of the instruments or
ents:referred to herein or therein or contemplated hereby

the rev
impose
the EC
agreer
or th< reby^ or any sale, rental, use, payment, shipment, delivery
or transfer of title under the terms hereof, the Equipment Trust
Agreement or any such instruments or agreements, all of which
impositions the Lessee assumes and agrees to pay on demand in
addit:.on to the payments to be made by it provided for herein.
The Lessee will also pay promptly all impositions which may be
imposed upon any Unit or for the use or operation thereof or upon
the earnings arising therefrom or upon the Lessor solely by
reason of its interest therein or upon the Trustee solely by
reason of its title thereto and any and all impositions upon or
on ac :ount' of the trust created by the Equipment Trust Agreement
or up
trans
trans
agree
keep
of al
interests 'of the Lessor or the Trustee or result in a claim,
lien,
and w
other
Trust
oblic
good
and t

in or; on account of the Equipment Trust Agreement, or the
ictions contemplated thereby (whether or not such
actions shall actually be consummated) or the instruments or
nents referred to therein or contemplated thereby, and will
at all times all and every part of such Unit free and clear
L such impositions which might in any way affect the

security interest or other encumbrance upon any such Unit
ill supply the Lessor and the Trustee with a receipt or
evidence of such payment satisfactory to the Lessor and the

ee* provided^ however^ that the Lessee shall be under no
atiori to pay any impositions so long as it is contesting in
faith and by appropriate legal proceedings such impositions
he nonpayment thereof does not, in the opinion of the Lessor

or trie Trustee, adversely affect the property or rights of the
Lessor orithe Trustee hereunder or under the Equipment Trust
Agreement and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have been'charged or levied against the Lessor or the Trustee
direatly and paid by the Lessor or the Trustee, the Lessee shall
reimburse the Lessor or the Trustee, as the case may be;, on
presentation of an invoice therefor; provided, however, that the
Lessee shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, the Lessor or the Trustee shall have obtained the
opin:.on of either of their respective counsel that either the

or the Trustee was liable to pay such imposition, or (b)Less
unle:

requ
will
inte
nece
Trus
mann

s the Lessee shall have approved the payment thereof,

[n the event any reports with respect to impositions are
tred to be made on the basis of individual Units the Lessee
either make such reports in such manner as to show the
rests of the Lessor and the Trustee in such Units, if such is
ssary! or appropriate, or will notify the Lessor and the
tee o.f such requirement and will make such reports in such
er asi shall be satisfactory to the Lessor and the Trustee.



In the event that, during the continuance of this Lease, the
Lessee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
all such impositions are paid or reimbursed by the Lessee,

Section 6. Payment for Casualty Occurrences. In the event
that any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casualty Occurrence) during the term of this Lease or until such
Unit shall have been returned to the Lessor in the manner
provided in Section 12 hereof, the Lessee shall, within 30 days
after it shall have determined that such Unit has suffered a
Casualty Occurrence, fully notify the Lessor and the Trustee with
respect thereto. On the Business Day immediately prior to the
rental payment date next succeeding such notice (or, at the
option of the Lessee, in the event such rental date shall occur
within 15 days after such notice, on the Business Day immediately
prior to the succeeding rental payment date) the Lessee shall pay
to the Lessor an amount equal to the Casualty Value (as
hereinafter defined) of such Unit as of such rental payment date
in accordance with the schedule in the next succeeding paragraph.
Upon the making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue as of the
date of such payment and the terms of this Lease as to such Unit
shall terminate. The Lessor shall, upon request of the Lessee,
after payment by the Lessee of a sum equal to the Casualty Value
of any such Unit, execute and deliver to or upon the order of the
Lessee a bill of sale (without warranties) for such Unit such as
will transfer to the Lessee such title to such Unit as the Lessor
and the Trustee derived from the Manufacturers free and clear of
all liens, security interests and other encumbrances arising
through the Lessor or the Trustee.

The Casualty Value of each Unit as of any rental payment date
shall be determined by multiplying the Cost (as defined in the
Equipment Trust Agreement) of such Unit by the applicable
percentage set forth opposite each rental payment date number in
the followina schedule:



Rental
Payment
Date No.

Interim
1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20

i

i

i •
Percentage
of Cost
of Unit

i

109.9619%
110.6608
111.0140
l]!l.4290
111.7058
111.8802
111.7188
111.7186
111.5951
111.3776
110.8331
105.3757
104.8784
104.2898
103.3771
102.6255
101.7734
100.8661
: 99.6931
93.6439

•92,6333 '
i

i

1
i

i

i
i

i

i

i

i

i

Rental
Payment
Date No.

21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

i

Percentage
of Cost
of Unit

91.5893%
90.2815
89.1740
88.0323
86.8591
85.4242
79.1141
77.8492
76.5548
75.0005
73.6479
72.2678
70.8603
69.1950
67.7321
66.2451
64.7329
62.9651
61.4004
59.8164

Rental
Payment
Date No.

41
42
43
44
45 .
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

Percentage
of Cost
of Unit

57.8704%
55.6654 ,
53.6584
51.6328
49.5835
47.2798
45.1767
43.0587
40.9191
38.5276
36.3373
34.1341
31.9103
29.4354
27.1615
24.8747
22.5668
20.0072
17.6475
15.0000

• '



Thereafter, the lesser of 15.000% of the Cost or the Fair Market
Value thereof immediately prior to the Casualty Occurrence, such
Fair Market Value to be calculated in the manner provided in
Section 19 hereof.

Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Section 7. Annual Reports. On or before April 1 in each year,
commencing with the year 1974, the Lessee will furnish to the
Lessor and the Trustee, in such number of counterparts or copies
as may reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December 31, the amount, description and numbers of all Units
then leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by accident or otherwise, during the preceding calendar year (or
since the date of this Lease in the case of the first such
statement), and such other information regarding the condition
and state of repair of the Units as the Lessor or the Trustee may
reasonably reguest, (ii) identifying the Units then subject to
this Lease and (iii) stating that, in the case of all Units
repaired or repainted during the period covered by such
statement, the markings required by Section 4 hereof and Section
U.06 of the Equipment Trust Agreement have been preserved or
replaced. The Lessor shall have the right, by its agents, but
shall be under no obligation, to inspect the Units and the
records of the Lessee with respect thereto at any reasonable time
during continuance of this Lease.

On the reguest of the Lessor, the Lessee shall in each year
deliver to each holder of Trust Certificates (as defined in the
Equipment Trust Agreement) after the end of the Lessee's fiscal
year, in such number of copies as may reasonably be requested,
its annual report, including audited financial statements of the
Lessee for the fiscal period ended, as soon as it is completed
and is available for distribution.

Section 8. Disclaimer of Warranties; Compliance With Laws_ and
Elil§§.i Maintenance^ Indemnification. The Lessor makes no warranty
or representation, either express or implied, as to the design,
compliance with specifications, or condition of, or as to the
quality of the material, equipment or workmanship in, or as to
the suitability, adequacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any
particular purpose, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by the Lessee;
but the Lessor hereby irrevocably appoints and constitutes the
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Lessee its agent and attorney-in-fact during the term of this
Lease :o assert and enforce from time to time, in the name of and
for th<? account of the Lessor and/or the Lessee as their
interests may appear, whatever claims and rights the Lessor may
have ajainst the Manufacturers or the manufacturers of the
compon mts thereof. Lessor shall have no responsibility or
liability under this Lease to the Lessee or any other person with
respec: to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by
any Units or by any inadequacy thereof or deficiency or defect
thereii or by any other circumstance in connection therewith;
(ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or
(iv) tpe delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units. The Lessee's acceptance
of delivery of the Units shall be conclusive evidence as between
the Lessee, the Lessor and the Trustee, that all Units described
in a Certificate of Acceptance are in all the foregoing respects
satisfactory to the Lessee and the Lessee will not assert any
claim of any nature whatsoever against the Lessor or the Trustee
based on any of the foregoing matters.

Tie Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this
L<>ase,' the Lessor shall have such title to such Unit as is
;rived from the Manufacturers and the Trustee, unimpaired by
iy act or omission of the Lessor or the Trustee which will
i any manner prevent the performance of this Lease in
icordance with its terms and, in addition, such Unit shall
free and clear of all claims, liens, security interests

id encumbrances, except those created or arising under the
juipment Trust Agreement, which may result from claims
jainst the Lessor or the Trustee not arising out of the
:ase or ownership thereof which will prevent the performance
this Lease in accordance with its terms; and

i • •
(ii) So long as the Lessee shall not be in default under

is Lease, the Lessor shall not do (or suffer to be done by
ajny person claiming through or against the Lessor and not
ainst the Lessee or any sublessee) any act which interferes

wjith any and all rights of the Lessee to peaceably and
quietly hold, possess and use the Units in accordance with
he terms of this Lease. '
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he Lessor covenants that any sale, assignment, transfer,
age or other disposition which it may make of this Lease or
y Unit, whether prior or subsequent to delivery to the
e, shall be expressly subject to the terms and provisions of
Lease; firovided^ however,. that this Lease shall be
dinated to the rights of the Trustee under the Equipment



Trust Agreement but. neither the Lessor nor the Trustee shall
have the right to terminate or impair the Lessee's possession or
use of the property subject to this Lease so long as the Lessee
shall not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not
do (or suffer to be done by any person claiming through or
against the Lessor) any act which interferes with or impairs (x)
the Lessee's possession and use in accordance with the terms of
this Lease of the Units or (y) the title to the Units which may
be transferred or conveyed to the Lessee under the provisions of
sections 6 and 19 of this Lease and that any title so conveyed
shall then be free of any lien, claim, security interest or other
encumbrance by or in favor of any person claiming by, through or
under the Lessor.

The Lessor covenants and agrees not to alter, amend or modify
the Equipment Trust Agreement or the Assignment of Lease and
Aareement, pursuant to which this Lease is assigned to the
Trustee, without the prior written consent of the Lessee.

The Lessee agrees, for the benefit of the Lessor and the
Trustee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to
this Lease may extend, with the Interchange Rules of the
Association of American Railroads, if applicable, and with all
lawful rules of any legislative, executive, administrative or
judicial body or officer exercising any power or jurisdiction
over any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall and does
hereby indemnify the Lessor and the Trustee and agrees to hold
the Lessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of
any such laws or rules by the Lessor or the Lessee, or their
employees, or any other person. In the event that such laws or
rules require the alteration of the Units or in case any
equipment or appliance on any such Unit shall be reguired to be
changed or replaced, or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees, at its own expense, to make such alterations,
changes, additions and replacements and to use, maintain and
operate such Unit in full compliance with such laws, regulations,
requirements and rules so long as such Unit is subject to this
Lease; Hrov,id§<3z_ however^ that the Lessee may, in good faith,
contest the validity or application of any such law or rule in
any reasonable manner which does not, in the opinion of the
Lessor or the Trustee, adversely affect the property or rights of
the Lessor or the Trustee hereunder or under the Equipment Trust
Agreement.
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The Lessee agrees -that, at its own cost and expense, it will
mai|ntain and keep each Unit which is subject to this Lease in
goop order and repair, reasonable wear and tear excepted.

any
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Any and all additions (including the Pedestal Equipment) to
Unit and any and all parts installed on or replacements made
ny Unit shall be considered accessions to such Unit {except
additions or parts as are not included in the Cost of the
s and as can be removed without damage to and without
iring the originally intended function or use of such Unit
without cost or expense to the Lessor or the Trustee) and
e shall be immediately vested in the Lessor and the Trustee
same interest in such accessions, parts or replacements as
interests of the Lessor and the Trustee in such Unit. The
ee may make alterations or modifications in any Unit so long
It does not affect the value of such Unit adversely. The
]ee agrees that the Pedestal Equipment will not be removed
the 'Basic Units without the prior written consent of the
r and the Trustee.

:he Lessee agrees to indemnify and save harmless the Lessor
and fehe Trustee against any charge or claim made against the
Lessor or the Trustee and against any expense, loss or liability
(including, but not limited to, counsel fees and expenses, patent
liabilities, penalties and interest, but excluding any liability
under Section 14 hereof) which the Lessor or the Trustee may
incur in any manner by reason of the ownership of, or which may
arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery,
rejection, storage or return of, any Unit while subject to this
Lease or until no longer in the possession of or stored by the
Lessee, whichever is later, and to indemnify and save harmless
the lessor and the Trustee against any charge, claim, expense,
loss or liability on account of any accident in connection with
the operation, use, condition, possession or storage of any Unit
resulting Iin damage to property or injury or death to any person;
J2£P.y4--—•*• ; fe°. ̂Y-SII.* that the Lessee shall not be required to
indemnify the Lessor or the Trustee under this paragraph for
negliJgence1 on the part of the Lessor or the Trustee, provided^
furtherr however*! that the Lessor and the Trustee will not be
deemeld negligent as a result of any act or omission of the
designer or Manufacturers of the Units or as a result of any act
or omission of the Lessee, The indemnities arising under this
paragraph shall survive payment of all other obligations under

pease or the termination of this Lease. Anything herein tothis
the c
to in
claim
shall
12 he
other
loss

•>ntrary notwithstanding, the Lessee shall not be obligated
iemnify under this paragraph in respect of any charge,
expense, loss or liability attributable to a Unit which

have been returned to the Lessor pursuant to Sections 10 or
eof or after this Lease with respect to such Unit has
ise terminated, provided that such charge, claim, expense,
r liability is attributable to an event occurring after
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such Unit was so returned or this Lease with respect to such Unit
terminated, and provided, JliSthê r̂  that such charge, claim,
expense, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such
Unit was so returned or this Lease with respect to such Unit
terminated.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior to the required date of filing (or, to
the extent permissible, file on behalf of the Lessor) any and all
reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any federal,
state or other regulatory authority by reason of the interest of
the Trustee and the Lessor in the Units or the leasing of the
Units to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifying the default and demanding that the same
be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue) ,
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or, decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
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obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall hcive been
commenced, whichever shall be earlier;

, in;any such case, the Lessor, at its option, may:

'(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lesse;e of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

t - -

, (b) by notice in writing to the Lessee terminate this
(Lease, whereupon all right of the Lessee to the use of the
units shall absolutely cease and determine as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other
aremises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, possess and
njoy the same free from any right of the Lessee, or its
uccessors or assigns, to use the Units for any purposes
hatever; but the Lessor shall, nevertheless, have the right
.0 recover from the Lessee any and all amounts which under
he terms of this Lease may then be due or which may have
ccrued to the date of such termination (computing the rental
or any number of days less than a full rental period by
iUltiplying the rental for such full period by a fraction of
hich the numerator is such number of days and the
enominator is the total number of days in such full rental
eriod), (i) as liquidated damages for loss of the bargain
nd not as a penalty, a sum with respect to each Unit subject
,o this Lease which represents the excess of (x) the present
alue :at the time of such termination of the entire unpaid
Jalance of all rentals for such Unit which would otherwise
hjave accrued hereunder from the date of such termination to
hie end of the term of this Lease as to such Unit over (y)
he then present value of the net rentals which the Lessor
easonably estimates to be obtainable for the lease of the

Unit during such period, such present value to be computed in
epch case on a basis of 5% per annum discount compounded
quarterannually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated; (ii) any damages and expenses, including
reasonable attorneys* fees, in addition thereto which the
Lessor, shall have sustained by reason of the breach of, any
yvenant or covenants of this Lease other than for the

payment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States or Canada

any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
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called the "Investment Credit"), allowed by Section 38 and
related, sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Unit, by or from the Lessor as a result of the
breach of one or more of the representations, warranties and
covenants made by the Lessee in Section *\i)i hereof or any
other provision of the Lease, the termination of this Lease,
the Lessor's loss of the right to use such Unit, any action
or inaction by the Lessor or the sale or other disposition of
the Lessor's interest in any such Unit after the occurrence
of an Event of Default and (iv> an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion cf the Lessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the Lessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower
limit'1 of the Basset depreciation range" of 12 years
prescribed in accordance with Section 167 (m) of said Code,
for an asset described in Asset Guideline Class No. 00.25 as
described in Revenue Procedure 72-10, 1972 IRB 8 (hereinafter
called the Depreciation Deduction), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Unit as a result of a breach of one or more of
the representations, warranties and covenants made by the
Lessor in Section 14 or any other provision of this Lease,
the termination of this Lease, the Lessor's loss of the right
to use such Unit any action or inaction by the Lessor or the
sale or other disposition of the Lessor's interest in such
Unit after the occurrence of an Event of Default.
Notwithstanding anything to the contrary contained in this
clause (b) , it is understood and agreed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause (i) .

Anything in this Section 9 to the contrary notwithstanding,
any default in the observance or performance of any covenant,
condition or agreement on the part of the Lessee which results
solely in the loss by the Lessor of, or the loss by the Lessor of
the right to claim, or the disallowance with respect to the
Lessor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this
Lease, deemed to be cured if the Lessee shall, on or before the
next rental payment date after written notice from the Lessor of



the loss, or the loss of the right to claim, or the disallowance
of such deductions, credits or other benefits in respect of such
UnitL agree to pay to the Lessor the revised rental rate in
respect of such Units determined as provided in the second
paragraph'of Section 14 of this Lease.

Lessor
and shall
ing at law

"he remedies in this Lease provided in favor of the
shai: not be deemed exclusive but shall be cumulative,
be in addition to all other remedies in its favor exist
or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the ex:tent that
such waiver is permitted by law. The Lessee hereby waives any
and 4ll existing or future claims to any offset against; the

i-.I payments
by the

111 existing or future claims to any offset against;
rental payments due hereunder, and agrees to make rents-.]
regaJ-dless of any offset or claim which may be asserted:
Lessee ox on its behalf.
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he failure of the Lessor to exercise the rights granted it
nder upon any occurrence of any of the contingencies set
herein shall not constitute a waiver of any such right upon
ontinuation or recurrence of any such contingencies or
ar contingencies.
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ection 10. Return of Units Upon Default. If the Lease shall
nate'pursuant to Section 9 hereof, the Lessee shall

ideliver possession of the Units to the Lessor. For the
e of delivering possession of any Unit, or Units to the
r as above required, the Lessee shall at its own cost,
se and risk:

i

A. forthwith place such Units upon such storage tracks
f the1 Lessee as the Lessor may reasonably designate,

- I •

B(. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased or otherwise disposed of by
tpe Lessor and the 270th day from the day the Lessee shall
ave placed all the Units on such storage tracks, and

C. transport the same to any place on the tracks of the
sssee or any of its affiliates or to any connecting carrier

for shipment, all as directed by the Lessor.
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ssembling, delivery, storage and transporting of the Units
einbefore provided shall be at the expense and risk of the
and are of the essence of this Lease, and upon application
court of equity having jurisdiction in the premises the
shall be entitled to a decree against the Lessee requiring
ic performance of the covenants of the Lessee so to
xle, deliver, store and transport the Units. During any

period, the Lessee will permit the Lessor or any person
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designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
inspect the same; provided^ however.*, that the Lessee shall not be
liable, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lessor or any
prospective purchaser, the rights of inspection granted under
this sentence.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand and take possession of such Unit in the name
and on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith the Lessee
will supply the Lessor with such documents as the Lessor may
reasonably request.

Section 11. Assignment; Possess ion and Use._ This Lease and
the rentals and other sums due hereunder shall be assignable in
whole or in part by the Lessor without the consent of the Lessee,
but the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder shall inure to
the benefit of any beneficiary of the Lessor if the Lessor is a
trust, subject!, however to the terms of such trust, and to the
Lessor's assigns (including any beneficiary of any such assignee
if such assignee is a trust).

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of
the Units in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the. Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the extent that the
provisions of any mortgage now or hereafter created on any of the
lines of railroad of the Lessee may subject the Lessee's
leasehold interest to the lien thereof). In addition, the
Lessee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resulting from claims
against the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions of any mortgage
now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee's leasehold interest to the lien
thereof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the
Lessor, the Trustee or Lessee therein. The Lessee shall not,
without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
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?ssioh or control, any of the Units, except to the extent
Ltted by the provisions of the immediately succeeding
jraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Uniti; andi to the use thereof by it or by any affiliated or
subsidiary corporation upon its or their lines of railroad or
upon lines of railroad over which the Lessee or such other
corp>ratibn has trackage or other operating rights or over which
rail:-oad equipment of the Lessee or any such other corporation is
regu! .arly, operated pursuant to contract, and also to permit the
use of the Units upon other railroads in the usual interchange of
traffic (if such interchange is customary at the time), but only
upon and subject to all the terms and conditions of this Lease
and the Equipment Trust Agreement.
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othing in this Section 11 shall be deemed to restrict the
of the Lessee (i) to assign or transfer its leasehold
est under this Lease in the Units or possession of the Units
y corporation incorporated under the laws of Canada (which
have duly assumed the obligations of the Lessee hereunder)
or with which the Lessee shall have become amalgamated,

merged or consolidated or which shall have acquired the: property
of tne Lessee as an entirety or substantially as an entirety; or
(ii) to sublease any Unit to any subsidiary or affiliated
corpc
such
remec
the I

1
for
trans

rations of the Lessee; provided, however, that the rights of
sublessee are made expressly subordinate to the rights and
ies of the Trustee under the Equipment Trust Agreement and
essor under this Lease.

i • , . . . • . "
I

he Lessor shall have the right to declare the lease provided
erein terminated in case of any unauthorized assignment or
fer of the Lease.

Section 12. Return of Units Upon Termination of Term. As
as practicable on or after the termination of this Lease as
y or all of the Units, the Lessee will (unless the Units
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carrifer for shipment, all as directed by the Lessor upon not less
than JO days' written notice to the Lessee; the movement and
storage of.the Units to be at the expense and risk of the Lessee.
During any, such storage period the Lessee will permit the Lessor
or an" person designated by it, including the authorized
representative or representatives of any prospective purchaser of

have1 suffered a Casualty Occurence), at its own cost and
;e, at the request of the Lessor, assemble such Units and
sr possession of such Units to the Lessor upon such storage
3 of the Lessee as the Lessor may reasonably designate and
t the1 Lessor to store such Unit on such tracks for a period
Kceeding three months and transport the same, at any time
such three-month period, to any reasonable place on the

of railroad operated by the Lessee or to any connecting
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any Unit, to inspect the same; providedf howeverA that the Lessee
shall not be liable, except in the case of negligence of the
Lessee or of its employees or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted
under this sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee reguiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If any Unit shall have
suffered a Casualty Occurrence, the Lessee shall thereupon assume
and hold the Lessor harmless from all liability arising in
respect of any responsibility of ownership thereof. Each Unit
returned to Lessor pursuant to this Section (other than a Unit
which has suffered a casualty Occurrence) shall (i) be in the
same operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear excepted and
(ii) meet the standards then in effect under the interchange
rules of the Association of American Railroads and the United
States Federal Railroad Administration if applicable and the
Canadian Transport Commission.

Section 1.1. Opinion of Counsel for the Lessee- On each
Closing Date as defined in each Manufacturing Agreement for Units
subject to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written opinion of counsel for the Lessee, in
such number of counterparts as may reasonably be reguested, and
addressed to the Lessor and the Trustee, in scope and substance
satisfactory to them and their counsel, to the effect that;

A. the Lessee is a corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
with full corporate pov/er to enter into this Lease, the
consent and agreement executed by the Lessee (hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment);

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;

C. upon deposit of the Eguipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and piiblication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is
reguired in order fully to protect in Canada or any Province
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of Territory thereof the riqhts of the Lessor under this
ase against any and all subsequent purchasers or mortgagees

the Lessee and/or from creditors of the Lessee;

Di no approval is required from any public regulatory
dy with respect to the entering into or performance of this

Loase or the Consent, or all such approvals (which shall be
>ecifically described) have been obtained; and

|

E: the entering into and performance of this Lease and
le Consent will not result in any breach of, or constitute a
fault under, any indenture, mortgage, deed of trust, bank
>an or credit agreement or other agreement or instrument to

which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation

> which the Lessee is subject or any judgment, decree,
ranchise, order or permit applicable to the Lessee..

Tie Lessee also agrees to furnish to the Lessor and the
Trust >e a copy, certified by the Secretary or an Assistant
Secretary of the Lessee, of resolutions of the Board of Directors
of th ; Lessee authorizing the Lessee to enter into this.Lease and
the Cpnsent.

The Lessor agrees to furnish to the Lessee signed, copies,
addre ssed |to the Lessee, of the opinion of counsel referred to in
Parag :aph 5 (b) of the Purchase Agreement, which opinion shall in
addition state that the Lessor is a national banking association
organized,I validly existing and in good standing, under the laws
of thJ United States with full corporate power to enter into this
Lease , each Manufacturing Agreement, the Eq\iipment Trust
Agree nent and the Assignment, and of the opinion of counsel for
the Mmufajcturer referred to in paragraph 3.04 (e) of the
Equip nent [Trust Agreement,

sfection 14, Indemnity in Respect of Tax Matters. This Lease,
the Equipment Trust Agreement and each Manufacturing Agreement
have seen 'entered into on the basis that the Lessor shall be
entitled to such deductions, credits and other benefits as are
provi lf?d by the Internal Revenue Code of 1954, as amended to the
date hereof (hereinafter called the Code) to an owner of property
inclu3ing (without limitation), an allowance for the Dejpreciation
Deduction !(as defined in Section 9 of this Lease) and the
Investment1 Tax Credit (as defined in Section 9 of the Lease),

Wlith respect to any Unit, if (other than for the reasons set
forth belo|w) the Lessor shall lose or shall not have or shall
lose the right to claim, or if (other than for the reasons set
forth below) there shall be disallowed with respect to the
Lessor, all or any portion of, the Investment Credit or the
Depreciation Deduction with respect to a Unit in computing
taxable income under one of the accelerated methods of
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depreciation provided in Section 167(b) of the Code for the
period this Lease is in effect, then, after written notice
thereof to the Lessee by the Lessor, the rental rate applicable
to such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in
respect of such Unit under this Lease to equal the net return
that would have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment credit or
Depreciation Deduction which was not claimed or was disallowed
and the Lessee shall forthwith pay to the Lessor as additional
rental the amount of any interest or penalty which may be
assessed by the United States against the Lessor attributable to
the loss of all or any portion of the Investment Credit or
Depreciation Deduction, provided^ howeverj that such rental rate
shall not be so increased if the Lessor shall have lost, or shall
not have or shall have lost the right to claim, or if there shall
have been disallowed with respect to the Lessor all or any
portion of, the Investment Credit or Depreciation Deduction with
respect to such Unit as a direct result of the occurrence of any
of the following events:

fi) a casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

(ii) a voluntary transfer by the Lessor of legal title
to such Unit, the disposition by the Lessor of any interest
in such Unit, or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease (other than as
contemplated herein or in the other agreements referred to
herein), unless, in each case, an Event of Default shall have
occurred and be continuing;

(iii) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment
Credit or Depreciation Deduction in its income, tax return for
the appropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit or
Depreciation Deduction with respect to such Unit; or

(v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable.

The Lessor agrees that if, in the opinion of its or the
Lessee's independent tax counsel (herein referred to as Counsel) ,
a bona fide claim to all or a portion of the Investment Credit or
a bona fide claim to all or a portion of the Depreciation
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Deduc :ion on any Unit exists in respect of which the Lessee is
requi red to pay increased rental and interest and/or penalty as
aforesaid to the Lessor as above provided, the Lessor shall, upon
request and at the expense of the Lessee, take all such legal or
other apprppriate action deemed reasonable by Counsel in order to
sustain such claim. The Lessor may take such action prior to
making payment of the amounts claimed pursuant to a notice of
disallowance or make such payment and then sue for a refund. In
the latter^ event, if the final determination shall be adverse to
the Lessor;, the Lessee shall pay to the Lessor interest on the
amount of ithe tax paid attributable to the Depreciation Deduction
and/or Investment Credit disallowed, at the rate of 77/8% per
annum, from the date of payment of such tax to the date the
Lessee sha|ll reimburse the Lessor for such tax in accordance with
the provisions of this Section 14, The Lessor shall not be
obligated ito take any such legal or other appropriate action
unles s the Lessee shall first have agreed in writing to indemnify
the. lessor for all liabilities and expenses which may be entailed
therein arid shall have furnished the Lessor with such reasonable
secu it,y therefor as may be requested.

otwithstanding any provision herein to the contrary, if any
Canadian governmental authority, dominion or provincial, shall
withhold Or cause to be withheld from any rental payment made
under Section 2 of this Lease or any additional rental payment
made under Section 14 hereof any amounts in respect of taxes
(hereinafter called "withholding taxes"), the following
provd sion̂ ; will apply:

R, The Lessee will, on the. rental payment date when such
ental payment is made, pay to the Lessor as additional
ntai a sum sufficient to permit, payment of an amount

quivalent to the amount due without regard to any such
ithholding taxes.

B. The Lessee will pay such withholding taxes and will
orthwith furnish to the Lessor all tax receipts obtainable
y the Lessee in connection therewith and all information and
ocum^nts necessary or appropriate to enable the Lessor to
ubstantiate a claim for credit or deduction for U. S,
ederal or any other income tax purposes with respect

C, Upon receipt by the Lessor of (i) such tax receipts
nd other information and documents and (ii) the benefit of
ny reduction in the federal or any other income tax
iability as determined by the Lessor in its sole discretion,
^suiting from the crediting or deducting of such withholding
axesj in the computation of such tax, the Lessor will
orthwith reimburse the Lessee an amount so that the Lessor
hall: be in the same position it would have been if such
ithhplding taxes had not been imposed. It being agreed that
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such determination may be revised and new demand made upon
Lessee after any disallowance of such credit or deduction
-upon audit by the U. S. Internal Bevenue Service. The
obligation of the Lessee under this Subparagraph C will
survive the termination of this Lease.

The Lessee's agreement to pay any sums which may become
payable pursuant to this Section 14 shall survive the expiration
or other termination of this Lease.

The Lessee represents and warrants that <i) none of the Units
constitutes property the construction, reconstruction or erection
of which was begun before April 1, 1971; (ii) at the time the
Lessor becomes the owner of the Units, such units will constitute
"new section 38 property" within the meaning of Section 48 (b) of
the Code and at the time the Lessor becomes the owner of all
Units, the Units will not have been used by any person so as to
preclude "the original use of such property" within the meaning
of Section 48 (b) and 167 (c) (2) of the Code from commencing with
the Lessor and (iii) at all times during the term of this Lease,
each Unit will constitute "section 38 property" within the
meaning of Section 48(a) of the Code.

Section 15. Recordingi Expenses. Prior to the delivery and
acceptance of any Unit, the Lessor will, at its own expense,
cause the Equipment Trust Agreement, the Lease and the Assignment
(including the Consent) to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act and deposited with the P.egistrar
General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section 86 of
the Railway Act of Canada. The Lessor will, at its own expense,
from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (arid
will refile, reregister, rerecord or redeposit whenever required)
any and all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor's and the
Trustee's respective interests in the Units, or for the purpose
of carrying out the intention of this Lease, the Assignment, the
Consent and the Equipment Trust Agreement. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering,
rerecording and/or re-depositing and an opinion or opinions of
counsel with respect thereto satisfactory to the Lessor and the
Trustee.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease and the
fees and disbursements of any counsel which it may retain, unless
such costs, expenses, fees and disbursements are paid by some
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other persbn. The Lessee will bear the fees and disbursements of
any counsel which it may retain,

sctioh 16. Interest on Overdue Rentals. Anything to the
contr iry herein contained notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in the
obligation; on the part of the Lessee promptly to pay also an
amoun b equal to 8 7/8% per annum of the overdue rentals for the
perio? of !time. during which they are overdue.

i :

sction 17. Termination. In the event that all of the Units
shall have been excluded from this Lease as provided in Section 1
hereof, this Lease shall terminate and, except as otherwise
expre
hereunder pf the parties hereto shall cease and determine as if
the Lease had never been made.

! • ' '
i • ' ' • • ' .

Sectiojn 18. Additional Payments by Lessee. In addition to
the rentals specified in Section 2 hereof:

a) The Lessee agrees to pay to the Lessor on the Business
Day (as defined in the Equipment Trust Agreement) next preceding
the Cut-off Date (as defined in the Equipment Trust Agreement) ,
an amount |equal to the rental payment payable by the Lessor to

rustee on the Cut-Off Date under Section 4.0i*(3) (a) and (c)the 1
of th
on th
Trust

Day
July

ecma.

loss
of pv

;sly provided in the Lease, the rights and obligations

Equipment Trust. Agreement in respect of interest payable
( Equipment Trust Certificates issued under the Equipment
Agreement. . ; ;

b) The Lessee agrees to pay to the Lessor on the Business
as de.fined in the Equipment Trust Agreement) next preceding
1, 19(73, an amount equal to (x) the rental payment payable

by the Lessor to the Trustee on or before July 1, 1973, under
Section U.JOU(3) (a) and (c) of the Equipment Trust Agreement in
respect of interest payable on the Equipment Trust Certificates
issued under the Equipment Trust Agreement, less (y) 79% of the
amourt of ithe interim rental payment payable by the Lessee to the
Lesser under Section 2 hereof.

c) The Lessee agrees to pay to the Lessor promptly amounts
to any rental payments which may become payable by the

Lessojr to jthe Trustee on or before the Cut-Off Date, under
Section 4JOU{1) of the Equipment Trust Agreement in respect of
(i) i ny expenses incurred in connection with any purchase, sale
or redemption by the Trustee of Investments (as defined in the
Equip ment. jTrnst Agreement), which are made by the Trustee on the
written or telegraphic request of the Lessee or otherwise
required by the provisions of Section 8.04 of the Equipment Trust
Agree ment jif such request is not made by the Lessee, and (ii) any

of principal (including interest accrued thereon at the time
rchase) incurred in connection therewith.
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(d) It is understood and agreed that the Trustee is
obligated under the last paragraph of Section 8.0U of the
Equipment Trust Agreement to pay to the Lessee any interest in
excess of accrued interest paid from Deposited Cash (held under
the Equipment Trust Agreement at the time of purchase) or other
profit, which may be realized from any sale or redemption of
Investments.

(e) If any Closing Date, as defined in Manufacturing
Agreement No, 1, is later than the 31st day following the date of
delivery and acceptance of a Basic Unit pursuant to Article 2 of
said Manufacturing Agreement, the Lessee agrees to pay to the
Lessor on such Closing Date an amount equal to interest on the
Cost of such Basic Unit at the prime rate then in effect for
First National City B$nk during the period from such 31st day to
and including such Closing Date.

Section 19. Purchase and Renewal Potions. Provided that this
Lease has not been earlier terminated and the Lessee is not in
default hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of this Lease or any extended term hereof, as the case may be,
elect (a) to extend the term of this Lease in respect of all, but
not fewer than all, of such Units then covered by this Lease, for
two additional five-year periods commencing on the scheduled
expiration of the original term or extended term of this Lease,
as the case may be, provided that no such extended term shall
extend beyond July 1, 1998, at a rental equal to the "Fair Rental
Value" of such Units, payable in arrears in 20 quarterannual
payments for each five-year period; such quarterannual payments
to be made on January 1, April 1, July 1 and October 1 in each
year of the applicable extended term or (b) to purchase some
(designated by road number), or all, the Units covered by this
Lease at the end of such term of this Lease for a purchase price
equal to the "Fair Market Value" of sxich Units "as of the end of
such term.

Fair Market Value shall be determined oh the basis of, and
shall be equal in amount to, the value which would obtain in an
arm*s-length transaction between an informed and willing buyer-
user (other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no compulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction
from such value. Fair Rental Value shall be determined on the
basis of, and shall be equal in amount to, the value which would
obtain in an arm's-length transaction between an informed and
willing lessee-user (other than a lessee-user currently in
possession) and an informed and willing lessor under no
compulsion to lease and, in such determination, costs of removal
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the iocation of current use shall not be a deduction from
value.

If on lor before four months prior to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to agree
upon a determination of the Fair Market Value or the Fair Rental
Value of the relevant Units, such value shall be determined in
accordance with the foregoing definition by a qualified
independent Appraiser, The term Appraiser shall mean such
independent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a majority of a panel of
three independent appraisers, one of whom shall be selected by
the Lassori, the second by the Lessee and the third designated by
the first two so selected. The Appraiser shall be instructed to
make such idetermination within a period of 30 days following
appointment, and shall promptly communicate such determination in
writing to the Lessor and the Lessee. The determination so made
shall be conclusively binding upon both Lessor and Lessee. The
expenses and fee of the Appraiser shall be borne equally by the
Lessor and| the Lessee. Upon payment of the purchase price, the
Lessor shall upon request of the Lessee execute and deliver to
Lessee, or to the Lessee's assignee or nominee, a bill of sale
(without warranties) for such Unit such as will transfer to the
Lessee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee.

Section 20. Mileage Allowance; Subrogation; Further
^sSIizanceJ Provided the Lessee is not in default hereunder, the
Lessee shall be entitled to (i) all mileage allowances and other
moneys payable by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor shall
be forthwith remitted to the Lessee, and (ii) the proceeds of any
claim or right of the Lessor or the Lessee against third persons
for injury, damage or loss with respect to any Unit or the use or
operation Ithereof, including settlements pursuant to the rules of
the Association of American Railroads, and the Lessee shall be
subrogated to the extent of the Lessee's interest to all the
Lessor's rights of recovery therefor against any other person,
firm or corporation. The Lessor hereby authorizes the Lessee to
make settlement of, receive payment and receipt for any and all
such claims on behalf of the Lessor, and the Lessor agrees to
execute arid deliver from time to time such instruments and do
such other acts and things as may be necessary or appropriate
more fully to evidence the Lessee's authority and/or to vest in
the lessee such proceeds to the extent of the Lessee's interest
therein or to effect such subrogation; and in the event of any
loss, dama'ge or destruction in respect of which the Lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor
shall refrain from doing any act or executing any instrument
which would prejudice the right of the Lessee to such proceeds or
to such siibrogation.
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The Lessee covenants and agrees from time to time at its
expense to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for the purpose of fully carrying out and
effectuating this Lease and the intent hereof.

Section 21. Execution. Although this Lease is dated as of
February 1r 1973 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

Section 22. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the State of Utah; provided, however^ that the parties shall be
entitled to all rights conferred by section 20c of the Interstate
Commerce Act of the United States, the applicable recording laws
of Canada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof or out of the
marking on the Units as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited or in which any Unit
may be located.

Section 23, Notices.. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been given when deposited in the United States or Canadian
registered mails, first-class postage prepaid, addressed as
follows:

If to the Lessor, 1956 Webster Street, Oakland,
California 96412,

If to the Lessee, P.O, Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

Section 24, Definitions. If and so long as this Lease is
assigned to the Trustee <or any successor thereto) for collateral
purposes, wherever the term "Lessor" is used in this Lease it
shall also apply and refer to the Trustee and any successors
thereto (with the exception of Section 14 hereof) unless the
context shall otherwise require and except that the Trustee shall
not be subject to any liabilities or obligations under this
Lease; and the fact that the Trustee is specifically named in
certain provisions shall not be construed to mean that the
Trustee (and any successors thereto) is not entitled to the
benefits of other provisions where only the Lessor is named or
where only the Trustee, as the case may be, is named.
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Sdctiori 25, Sever ability^ Any provision of this Lease which
is prchibited or unenforceable in any jurisdiction shall, as to
such - urisdiction, be ineffective to the extent of such
-prohil itior) or unenf orceability without invalidating the
•remair ing provisions hereof, and any such prohibition or
oinenfc rceaoility in any jurisdiction shall not invalidate or
?rendeif unenforceable such provision in any other jurisdiction.

i
is Lease exclusively and completely states the rights of

'the Lessor and the Lessee with respect to the Units and
supersedes[all other agreements, oral or written, with respect to
•the Dr its. ! No variation or modification of this Lease a.nd no
waivej of any of its provisions or conditions shall be valid
.unless in writing and signed by duly authorized officers of the
Lessor and!the Lessee.

i

S4ctior|i 26. No B.§i:f21IE§£.i No recourse shall be had in respect
of any obligation due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer, as
:such, past; present or future, of the Lessor or the Lessee, or
against any principal or principals (disclosed or undisclosed),
as such, of the Lessor or assignee or assignees or transferee or
•trans erees, as such, of the Lessor if the Lessor is acting in an
agenc"- or nominee capacity, or against any beneficiaries?, as
such, in respect of which the Lessor may be acting as trustee,
whether byjvirtue of any constitutional provision, statute or
rule of law or by enforcement of any assessment or penalty or
otherwise,|all such liability, whether at common law, in equity,
by an1' constitutional provision, statute or otherwise, of
incorporators, stockholders, directors, officers, assignees,
trans ierees or principals, as such, being forever released as a
condition of and as consideration for the execution of this
.-.Lease ' j •

i

2 . Counterpart Execution^ This Lease may be executed in
sever il counterparts, but the counterpart delivered to the
"Trust e shrill be deemed to be the original counterpart.

WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
to dm; corporate authority, have caused this instrument to be
signed in their respective corporate names by duly authorized
officers and their respective corporate seals to be hereunto
•affix ;d and duly attested, all as of the date first above
••.written. ! • • •
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CENTRAL BANK, N. A. ,

by

CANADIAN NATIONAL RAILWAY
COMPANY,

by

[CORPORATE SEAL]

Attest;
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OF i . •' •

.COUNTt OF ! .
I . •j .

Oik this day of , 1973, before me personally
appeared ! , to me personally
known who; being by me duly sworn, says that he is Vice
President of CENTRAL BANK, N.A., that one of the seals affixed to
the foregoing instrument is the corporate seal of the saiid
national banking association, that said instrument was signed and
sealed on behalf of said national banking association by
authority of its Board of Directors, and he acknowledged that the
execu :ion 6f the foregoing instrument was the free act arid deed
of sa .d national bnaking association.

My co: mission expires

[NOTA

PRO VI

CITY

[Sea!

Notary Public

IAL SEAL]
I

I
i

ICE OJF QUEBEC
|

0F MONTREAL
ss,

day of , 1973, before me personally
, to me personally

0 i this
appea red
knownL who, being by me duly sworn, says that he is the

j of CANADIAN NATIONAL RAILWAY COMPANY, that One of
the s ;als affixed to the foregoing instrument is the corporate
seal sf the said corporation, that said instrument was signed and
seale? on behalf of said corporation by authority of its Board of
Directors,! and he acknowledged that the execution of the
foreg ?ing instrument was the free act and deed of said
cor pojrat ion.

Commissioner of Oaths
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SCHEDULE I

Per Unit Cost
of Basic
Equipment

8 9 f 4 " 70-ton $18,135.20
Flush Deck (U.S . )
Flat Cars

Per Unit Cost
of Pedestal

Ecraipment

$4,965.00
(U.S.)

Identifying
Numbers

(Both inclusive)

CNA750200 to
750238

Description of Pedestal Equipment:

MF Saddleback Tie-down System



ANNEX C

ASSIGNMENT OF LEPSE AND AGREEMENT dated as .of February 1,
1973, 3y anjd between Central Bank, N.A. (hereinafter called the
Company), and First Security Bank of Utah, N.A., as Trustee
{berei Tafte>r called the Trustee) under an Equipment Trust
Agreem?nt dated as of February 1, 1973 (hereinafter called the
Equipment Trust Agreement), between the Trustee and the Company.

RHEREA.s! the company, as Lessor, and Canadian National Railway
Company, as Lessee (hereinafter called the Lessee), have entered
into a Leas'e (as defined in the Equipment Trust Agreement) ,
providing f;or the leasing by the Company to the Lessee of the
Units (as defined in the Lease) ; and ' - ,. •

WHEREAS, in order to provide security for the obligations of
the Conpany under the Equipment Trust Agreement and as an
inducenent to the purchasers of the equipment trust certificates
to be issued under the Equipment Trust Agreement to purchase said
certificate's, the Company has agreed to assign for security
purposes it's rights in, to and under the Lease to the Trustee;

Now, THEREFORE, in consideration of the premises and of the
payments to be made and the covenants hereinafter mentioned to be
kept and performed the parties hereto agree, subject to Section
4.03 of the Equipment Trust Agreement, as follows:

1, As jsecurity for the payment and performance of its
obligations under the Equipment Trust Agreement, the Company
hereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the Lease,
together with all rights* powers, privileges, and other benefits
of the Company as Lessor under the Lease including without
limitation,! the immediate right to receive and collect all
rentals, profits and other sums payable to or receivable by the
Company from the Lessee under or pursuant to the provisions of
the Lease whether as rent, casualty payment, indemnity,
liquidated Idamag-es or otherwise (such moneys being hereinafter
called thejPayments), and the right to make all waivers and
agreenents,: to give all notices, consents.and releases, to take
all actionjupon the happening of an Event of Default specified in
the Lease, jand to do any and all other things whatsoever which
the Ccmpany, as Lessor, is or may become entitled to do under the
Lease.

The Company agrees to cause all the Payments to be made
directly to the Trustee at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Cashier. The Trustee will accept all
Payments arid all other payments pursuant to this Assignment and
will apply ithe same as follows: .firstf to or toward the payment
of all amounts then due and payable or which shall become due and
payable onithe next succeeding January 1, April 1, July 1 or
October 1, 'as the case may be, under the Equipment Trust
Agreenent and the Trustee shall credit such Payments and. such
payments pursuant to this Assignment so applied to the amounts so
due ar d payable or so to become due and payable on the next
succeeding[January 1, April 1, July 1 or October 1, as the case
may be, by ithe Company under the Equipment Trust Agreement; and
secop.c, so I long as, to the actual knowledge of the Trustee, no



Event of Default (as defined in the Equipment Trust Agreement) or
event known to the Trustee which, with notice or lapse of time or
both, would constitute an Event of Default shall have occurred
and then be continuing, any balance of such Payments and such
payments pursuant to this Assignment remaining shall be paid over
to the Company by the Trustee. So long as, to the actual
knowledge of the Trustee, an Event of Default or event which with
notice or lapse of time or both, would constitute an Event of
Default shall then be continuing, the Trustee shall not pay over
any of the Payments or such payments pursuant to this Assignment,
but, during such continuance, shall apply all Payments and all
such payments pursuant to this Assignment in a manner consistent
with the provisions of -the Equipment Trust Agreement., Anything
in this Agreement to the contrary notwithstanding, no amounts
shall be considered to be due and payable by the Company under
the Equipment Trust Agreement in the event that such amounts
shall have been paid by t.he Lessee to the Trustee pursuant to the
Lease, the Equipment Trust Agreement, this Assignment and/or the
Lessee's Consent and Agreement annexed hereto and the Trustee is
not prohibited from applying the same as provided herein.

2. The assignment made hereby is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Trustee to, or transfer, or pass, or in any
way affect or modify any liability of the Company under the
Lease, it being understood and agreed that notwithstanding such
assignment or any subsequent assignment all obligations of the
Company to the Lessee shall be and remain enforceable by the
Lessee, its successors and assigns, against, and only against,
the Company or persons other than the Trustee.

3. To protect the security afforded by this Assignment the
Company agrees as follows:

(a) Faithfully to abide by, perform and discharge each
and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be,performed by the Lessee,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turn them over to the Trustee
forthwith in the same form in which they are received for
application in accordance with the terms and conditions
hereof.



(b;) At the Company's sole cost and expense (except as
nerwiise provided herein or by any of the instruments or
reeme'nts referred to herein or in the Equipment Trust

, to (i) appear in and defend every action or
arising under, growing out of or in any manner

cohnected with the Lease or obligations, duties or
labilities of the Company and the Lessee thereunder and (ii)
y. all! costs and expenses of the Trustee, including
torneys' fees in a reasonable sum, in any action or

proceeding pertaining thereto in which the Trustee may
ear.! • ' ' . •'

(cj) That should the Company fail to make any payment or
do any act as herein provided, then the Trustee, but

without obligation so to do and without notice to or demand
the ^Company and without releasing the Company from any
ligatjion hereunder, may make or do the same in such manner
to >such extent as the Trustee may deem necessary to

the security hereof, including specifically, without
lijmitirig its general powers, the right to appear in and

fend jany action or proceeding purporting to affect, the
curity hereof and the rights or powers of the Trustee, and
so the right to perform and discharge each and every
igation, covenant and agreement of the Company contained
the iLease; and in exercising any such powers to pay
essa^ry costs and expenses, employ counsel and incur and
y reasonable attorneys' fees.
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•(c|) To pay immediately upon demand, all sums expended by
trie Trustee under the authority hereof, -together with
interest thereon at the rate of 8 7/8% per annum.

The Company does hereby constitute the Trustee the
y«s true and lawful attorney, irrevocably, with full power
e name of the Company, or otherwise), to ask, require,
, receive, compound and give acquittance for any 5>nd all
ts due and to become dxie under or arising out of the Lease
ch the Company is or may become entitled, to enforce
ance |by the Lessee with all the terms and provisions of the
to e|ndorse any checks or other instruments or orders in
tion therewith and to file any claims or -take any action or
ute any proceedings which the Trustee may deem to be
ary or advisable in the premises.

i . ' '
Upon the full discharge and satisfaction of all the

y's obligations under the Equipment Trust Agreement, the
mentjmade hereby and all rights herein assigned to the
e shall terminate, and all estate, right, title ar.d
st of the Trustee in and to the Lease and the .Payments
revert to the Company.

The|Company represents and warrants that (a) the execution
livery by the Company of the Lease, this Assignment and the



Equipment Trust Agreement have each been duly authorized, and the
Lease, this Assignment and the Equipment Trust Agreement are and
will remain the valid and binding obligations of the Company in
accordance with their terms; (b) the Company has not executed any
other assignment of the Lease and the Trustee's right to receive
all payments under the Lease is and will continue to be free and
clear of any and all liens, agreements, security interests or
other encumbrances prior to or £>ari, passu with the interests of
the Trustee, (c) notwithstanding this Assignment, the company
will conform and comply with each and all of the covenants arid
conditions in the Lease and the Equipment Trust Agreement set
forth to be complied with by i-t, (d) to the knowledge of the
Company, it has performed all obligations on its part to be
performed under the Lease and the Equipment Trust Agreement on or
prior to the date hereof and (e) the Lease and the Equipment
Trust Agreement are in full force and effect and have not been
canceled and to the knowledge of the Company there has not
occurred on or prior to the date hereof any Event of Default (as
that term is defined in the Equipment Trust Agreement) or any
event which with notice and/or lapse of time constitute such an
Event of Default.

If an .Event of Default (as defined in the Equipment Trust
Agreement) shall occur and be continuing, the Trustee shall be
entitled (i) to exercise all the rights, privileges and remedies
available to the Lessor tinder the Lease and to the Trustee under
the Equipment Trust Agreement and (ii) to do any acts which the
Trustee deems proper to protect the security hereof, either with
or without taking possession of the Units. The taking possession
of the Units and the taking of any action permitted as aforesaid
shall not cure or waive any default or waive; modify or affect
any default hereunder or under the Lease or the Equipment Trust
Agreement, or invalidate any act done hereunder.

7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought, by the Trustee under the
Lease for any instalment of, or interest on, any rental or other
sum owing thereunder, or to enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever of
the Lessee or its successors, arising out of a breach by the
Company of any obligation under the Lease or arising out of any
other indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obligations
of the Company shall be and remain enforceable against and only
against the company and shall not be enforceable against the
Trustee or any party or parties in whom any of the rights of the
Company under the Lease shall vest by reason of the sucessive
assignments or transfers.
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The Company will from time to time execute all such
ing statements and sxipplemental instruments and documents
Trusjtee may from time to time reasonably request in order
fcirm :or further assure the assignment made hereby and the
ions hereof.

i
The! Trustee may assign to any successor trustee appointed

nt • to] Section 8.06 of the Equipment Trust Agreement or any
stee ;or separate trustee appointed pursuant to Section 8.09
f all| or any of its rights under the Lease, including the
to relceive any payments due or to become due to it from the
thereunder. In the event of any such assignment, any such
jent 'or successive assignee or assignees shall, to the
of sjuch assignment, enjoy all the rights and privileges
subjiect to all obligations of the Trustee hereunder.

Thej Company agrees that it will not, without the prior
i conjsent of the Trustee, enter into any agreement
, modifying or terminating the Lease and that any

=nt, ̂ modification or termination therof without such
t sha'll be void.

Thijs Assignment shall be governed by the laws of the
of Utah, provided^ however, that the parties shall be
ed to: all rights conferred by Section 20c of the Interstate
ce Act of the United states, the applicable recording laws

of Canada alnd such additional rights arising out of the filing,
ojr depositing hereof and of any assignment hereof or

the 'markings on the Units as shall be conferred by the
the; several jurisdictions in which this Agreement or any

hereof shall be filed, recorded or deposited or in
any Unit may be located.

The! Company shall cause copies of all notices received in
;with the Lease to be promptly delivered to the Trustee

South Main Street, Salt Lake City, Utah, 84111, attention
Corporate Trust Department or at such other address as the
Trustee shall designate.

Any provision of this Assignment which is prohibited or
in any jurisdiction shall, as to such jurisdiction,

ffective to the extent of such prohibition.or
unenfojrceab]ility without invalidating the remaining provisions

and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision ijn any other jurisdiction. To the extent permitted by
applicable jlaw, the Company hereby waives any provision of law
which renders any provision hereof prohibited or unenforceable in
any respect. . .

. i • • - • •
This Agreement may be executed in several counterparts,

each o|f which when so executed shall be deemed to be an original.



and such counterparts together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the Company has caused this instrument to
be signed by an officer thereunto duly authorized, as of the date
first above written.

[CORPORATE SEAL] CENTRAL BANK, N.A-,

by

Accepted:

.FIRST SECURITY BANK OF UTAH, N.A.
as Trustee.

by

Authorized Officer



STATE] OF CALIFORNIA)
) ss. :

COUN1|Y OF 'ALAMEDA )

n this day of
personally appeared

, 1973, before me
to me personally

whq, being by me duly sworn, says that he is
.' of CENTRAL BANK, N.A., that the seal affixed

i? foregoincr instrument is the corporate seal of said

known

to th
natiohal banking association, that said instrument was signed and
sealen on behalf of said national banking association by
authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of said national banking association.

My co emission expires

Notary Public

[NOTARIAL SEAL]



LESSEE*S CONSENT AND AGREEMENT
ie undersigned, a corporation duly incorporated under the

Canada, the Lessee named in the Lease (hereinafter called
;ase) ; referred to in the foregoing Assignment of Lease and

,laws
•the L
Agreement (hereinafter called the Assignment), hereby (a)
•acknowledges receipt of a copy of the Assignment and (bji consents
to all the', terms and conditions of the Assignment,

i • •
an inducement to the purchasers and holders of the

equipment trust certificates to be issued pursuant to the
Equipment Trust Agreement (hereinafter called the Equipment Trust
Agreerient)''. dated as of February 1, 1973, between First Security
Bank of Utah, N.A,, as Trustee (hereinafter called the Trustee)
and Central Bank, N.A. (hereinafter called the Lessor), (a copy
of whf ch has been delivered to the undersigned) pursuant to which
the Lessor'is partially financing the purchase of the units of
railrcad equipment (hereinafter called the Units) being leased by
the Lessorito the undersigned pursuant to the Lease, and in
consiceration of other good and valuable consideration, the
undersigned agrees that;

(1) it will pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys provided for
ir the iLease (which moneys are hereinafter called the
Payments) due and to become due under the Lease in respect of
the Units leased thereunder, directly to the Trustee, at 79
South Main Street, Salt Lake City, Utah, 84111 attention:
Cashier (or at such other address as may be furnished in
writing to the undersigned by the Trustee); and, if the
undersigned fails for any reason whatsoever to pay to the
Trustee any Payments, it will pay to the Trustee, on the
respective dates and times set forth in the Lease on which
the Payments are specified to be due thereunder, sums
equivalent to the Payments which the undersigned shall not
theretofore have paid to the Trustee; it. being hereby agreed
that the undersigned's obligation to pay all the aforesaid
Payment's or sums equivalent to the Payments is absolute and
unconditional;

(2i) the Trustee shall be entitled to the benefits of,
an|3 to receive and enforce performance of, all of the
covenants to be performed by the undersigned under the Lease
as though the Trustee were named therein as the Lessor;

(3) the Payments or sums equivalent to the payments due
he reunder shall not be subject to any right of setofi: or
counterclaim or other defense which the undersigned might
have against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and thejundersigned hereby agrees to indemnify the Trustee
against^ any liens, charges or claims of any nature
whatsoever (other than liens, charges or claims created or



,incurred by the Trustee net arising cut of the transactions
contemplated by the Eguiprnent Trust Agreement, the Lease or
the Assignment) resulting from a breach by the undersigned of
its obligations under the Lease, prior to or pari. passu with
the right of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assignment;

(14) the Trustee shall not, by virtue of the Assignment
or this Consent and Agreement, be or become subject to any
liability or obligation under the Lease or otherwise;

(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or
impairment of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created by any thereof; and

(6) it will (i) execute, deliver and/or furnish all
notices, certificates, communications, instruments,
agreements, legal opinions and other documents and papers
required to be executed, delivered and/or furnished by it (or
its counsel) pursuant to the provisions of the Purchase
Agreement (as defined in the Equipment Trust Agreement), the
Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

In consideration of the premises, the Lessee's covenants
aforementioned and other good and valuable consideration, the
Trustee agrees to pay to the Lessee in accordance with section
8.04 of the Equipment Trust Agreement such amounts, if any, as
are therein specified to be paid to the Lessee, provided that the
Lessor is not in default tinder the Equipment Trust Agreement and
the Lessee is not in default under the Lease.

This Agreement may be executed in several counterparts, each
of which when so executed shall be deemed an original, and such
counterparts together shall constitute one and the same
instrument.



Tfiis Consent and Agreement, when accepted by the Trustee by
signing the acceptance at the foot hereof, shall be deemed to be
a contract'under the laws of the State of Utah and, for all
purpo
State

Dated

es, shall be construed in accordance with the laws of said

as of February 1, 1973

CANADIAN NATIONAL RAILWAY COMPANY,

by

{CORPC

Attest

Accept

RATE,SEAL]

ed:

FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee,

by

Authorized Officer



PROVINCE OF QUEBEC
. ss.: -

CITY OF MONTREAL . . .

On this day of , 1973, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that, he is a

Of CANADIAN NATIONAL RAILWAY COMPANY, that the
seal affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Commissioner for Oaths

[SEAL]


